BERUSCHI & COMPANY

Barristers & Solicitors

Amhony J. Beruschi B.Sc., LL.B. Suite #501 - 905 West Pender Street

§ Vancouver, Brmsh Co]umbla, Ve 1L6
: 31 (604)669 5886

L R

November 6, 2007 28079

Securities & Exchange Commission SU P PL

Division of Corporate Finance
Room 3026 - 450 Fifth Street N.W.
Washington, DC 20549

Attention: Office of International Corporate Finance
Dear Sirs/ Mesdames:

Re: BALLAD GOLD & SILVER LTD. (the “Issuer™)
Filing of documents under Rule 12g3-2(b),
Securities Act of 1934
File No. 82-4000

With respect to the [ssuer’s exemption pursuant to Rule 12g3-2(b) promulgated under the Securities
Act of 1934, we submit for recording the following documents that were filed, published or
distributed to security holders since August 17, 2007:

A, Copy of the Issuer’s Annual Report on Form 6 as of August 22, 2007 filed with the
Registrar of Companies.

B. Annual General Meeting PROCESSED

- copy of Notice of Meeting and Record Date \ NOV 20 2007
- copy of Notice of Annual General Meeting and Information Circular
- copy of Form of Proxy ;’mSON

- copy of Financial Statements Request Card
C. Unaudited Financial Statements and accompanying MD& As

- copy of unaudited financial statements for the period ended June 30, 2007 with relevant
MD&A.

D. Copies of Forms 52-109F2 (Certification of Interim Filings) filed with the British Columbia

L//M’
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and Alberta Secunities Commissions.

E. Copy of amended Exempt Distribution Report (Form 45-106F1) filed with the British
Columbia Securities Commission.

Please acknowledge receipt of these documents on the enclosed copy of this letter and retum it in the
enclosed self-addressed envelope.

Sincerely,
BERUSCHI & COMPANY

PER:

WEGNER T
Paralegal

Enclosures
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Barristers & Solicitors

Anthony J. Beruschi B.Sc., LL.B. Suite #501 - 905 West Pender Street
Vancouver, British Columbia, V6C 116

Tel: (604)669-3116 Fax: (604)669-5886
Py E-Mail: gwegner@beruschi.com
November 6, 2007

Securities & Exchange Commission
Division of Corporate Finance ACKNOWLEDGED RE/ZIT™ THIS

Room 3026 - 450 Fifth Street N.W. DAY OE o
Washington, DC 20549

Attention: Office of International Corporate Finance  BY:
Dear Sirs/ Mesdames:

Re: BALLAD GOLD & SILVER LTD. (the “Issuer”)
Filing of documents under Rule 12g3-2(b),
Securities Act of 1934
File No. 82-4000

With respect to the Issuer’s exemption pursuant to Rule 12g3-2(b) promulgated under the Securities
Act of 1934, we submit for recording the following documents that were filed, published or
distributed to security holders since August 17, 2007:

A. Copy of the Issuer’s Annual Report on Form 6 as of August 22, 2007 filed with the
Registrar of Companies.

B. Annual General Meeting

copy of Notice of Meeting and Record Date

copy of Notice of Annual General Meeting and Information Circular
copy of Form of Proxy

copy of Financial Statements Request Card

C. Unaudited Financial Statements and accompanying MD&As

- copy of unaudited financial statements for the period ended June 30, 2007 with relevant
MD&A.

D. Copies of Forms 52-109F2 (Certification of Interim Filings) filed with the British Columbia
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and Alberta Securities Commissions.

E. Copy of amended Exempt Distribution Report (Form 45-106F1) filed with the Bntish
Columbia Securities Commission.

Please acknowledge receipt of these documents on the enclosed copy of this letter and return it in the
enclosed self-addressed envelope.

Sincerely,

BERUSCHI & COMPANY

PER: —

N WEGNER [ S
Paralegal

Enclosures



Date and Time: September 5, 2007 11:04 AM Pacific Time

BRITISH
COLUMBIA Ministry
The Best Place on Earth of Finance
BC Registry Services

Mailing Address:
PG BOX 8431 Stn Prov Gowt,
Victoria BC V8W 9V3

www.corporateontine.gov.bc.ca

# 2 -Hgo0

Location;
2nd Floor - 940 Blanshard St.
Victoria BC

250 356-8626

Annual Report

BC COMPANY

FORM 6

BUSINESS CORPORATIONS ACT

Section 51

B

Filed Date and Time: ' . September 5, 2007 11:04 AM Pacific Time

ANNUAL REPORT DETAILS

NAME OF COMPANY

BALLAD GOLD & SILVER LTD.
501 - 905 WEST PENDER STREET
VANCOUVER BC V6C 1L6

INCORPORATION NUMBER
BC0075655

DATE OF RECOGNITION
August 22, 1967

CANADA
DATE OF ANNUAL REPORT
(ANNIVERSARY DATE OF RECOGNITION IN BC)
August 22, 2007
L o

Last Name, First Name, Middle Name:
BERUSCHI, ANTHONY J,

Office(s) Held: (CEO, President)

Mailing Address:

PO BOX 450

REVELSTOKE BC VOE 2S0
CANADA

OFFICER INFORMATION AS AT August 22, 2007

Delivery Address:

320 9TH STREET EAST

REVELSTOKE BC VOE 250

CANADA

BCO075655 Page: 1 of 2
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Last Name, First Name, Middle Name:

ROLAND, RAYMOND
Office(s) Held: (CFO)

Mailing Address:

305 1132 HARO STREET
VANCOUVER BC V6E 1C9
CANADA

Delivery Address:

305 1132 HARO STREET
VANCOUVER BC V6E 1C9
CANADA

Last Name, First Name, Middle Name:

WEGNER, GWEN
Office(s) Held: (Secretary)

Mailing Address:

36252 STEPHEN LEACOCK DRIVE
ABBOTSFORD BC V3G 3C4
CANADA

Delivery Address:

36252 STEPHEN LEACOCK DRIVE
ABBOTSFORD BC V3G 3C4
CANADA

BC0O075655 Page: 2 of 2



H I 2- o

BALLAD GOLD & SILVER LTD.
501 — 905 West Pender Street
Vancouver, British Columbia

V6C 1L6
Tel: (604) 682-7159 Fax: (604) 669-5886

NOTICE OF MEETING AND RECORD DATE

TO: All Applicable Commissions & Stock Exchanges
Dear Sirs:

Pursuant to the requirements of National Instrument 54-101, Ballad Gold & Silver Ltd. hereby
advises the following with respect to the upcoming Meeting of Shareholders:

1 | CUSIP Number : | 058511106

2 | Meeting Type : | Annual and Special General
3 | Meeting Location : | Vancouver

4 | Meeting Date : | October 23, 2007

5 | Record Date for Notice : | September 18, 2007

6 | Record Date for Voting : | September 18, 2007

7 | Beneficial Ownership Determination Date : | September 18, 2007

8 | Class of Securities Entitled to Receive Notice and Vote | : | Common

Dated at Vancouver, British Columbia, this 21* day of August, 2007.
Sincerely,

BALLAD GOLD & SILVER LTD.

PER: “Anthony J. Beruschi’’

ANTHONY J. BERUSCHI
President
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BALLAD GOLD & SILVER LTD.

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Anmual General Meeting of the Shareholders of BALLAD
GOLD & SILVER LTD. (hercinafter called the “Company™) will be held at the offices of the Company
at 501 - 905 West Pender Street, Vancouver, British Columbia on October 23, 2007 at the hour of ten
o’clock in the forenoon for the following purposes:

(2)

®)

()
Gl
(c)

0]

To receive and consider the Report of the Directors, the sudited financial statements of the
Compary for the year ended December 31, 2006 and the report of the auditor thereon;

To re-appeint Dale Matheson Camnr-Hilton LaBonte, Chartered Accountants, as auditor for the
Company for the ensuing year at a remuncration to be fixed by the Directors;

To determine the number of Directors at four;
To elect Directors for the ensuing year,

To consider and, if thought fit, to approve the proposed stock option plan for itmplementation by
the Company; and

To transact such other business as may be properly transacted at such Meeting or at any
adjournment thereof.

Shareholders whe are unable 1o attend the Annual General Mecting in person are requested to read the
notes accompanying the Instrument of Proxy and complete and retum the Proxy to the registered office of
the Company at 501 - 905 West Pender Street, Vancouver, British Columbia, V6C 1L6 not less than
forty-cight (48) hours (exchiding Saturdays, Sundays and Holidays) before the time fixed for the Meeting.

DATED at the City of Vancouver, in the Province of British Columbia, as of the 18% day of September,

2007,

BY ORDER OF THE BOARD OF DIRECTORS

“Anthony f. Beruschi”
ANTHONY J. BERUSCHI, President
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- .', . “ INFORMATION gmg!jgg, ; '
INFGRMA'I‘[UN PRDVIDED AS AT SE’TEMBER 18, 2001 FOR THE ANNUAL GH\XERAL mc OF SHARF_HOI.DERS
TOBEI-IELDONO(ZIT)BERH 2007, - caemo A

< . e n

Tlmlnfmmf.‘nmlm'u ithed in jon with the solicitation of proxies bymagmnnofﬂaﬂadﬁdd&&}vu‘m(ﬂx

Wﬂfumnmhﬂwmdwmmhehddmmn mmmdmyad_ymmmnmﬁ‘nthe
time and place and for the purposes se1 fonh in the Notioe of Meeting. RN TR

The cost of this solicitation will be borne by the Compeny. lnadd:umwd:elolmmmufmabymml.dum officers mmd some
reguler empl mary aolicit p Dy, bt will 0ot rective cottpersaticn fir so doing. .

APPOINTMENT AND REVOCATION OF PROXIES

The parsons nmmed in the accompanying instrument of proxy ere directors or officers of the Company. A sharchokder has the right
to appoint s persan o attend and sei for him on his betalf a1 the meeting other than the perzons nemed In the sicosed
insprament of proxy. To exercise this right, a shareholder ghall strike owt the names of the persons named in the insrument of proxy
nd insert-the name of his pominee in the blank space provided, or complete mother instrument of proxy. The completed instrument
of proxy should be deposited at the registered office of the Compeny =t 501 - 905 West Pender Strect, Vancouver, British Columbia, V6C
llbnlmﬁhumbefmmenmeoﬁhcmmugmmyndjmmumf excluding Serurdays, Smdnylmdhnhdm

Tbennmnnmofpmymusthcrhtndmdhamgmdbyrhcmlduurbyh.smncymwnnng,ur,lftheshambolduua
COMpOrALion, it mmust-either be nnder its common seal or signed by a duly ized oificer. In addifian to revocation in mny other
manmer pernitied by law; 4 sharcholder may revoke 8 proxy either by (a) signing a proxy bearing a later date and depositing it at the
rqmzadofﬁncoflheﬂumpanyﬂlhelddfmmdmthmlhemnesamtabavr,m(h)ﬂgnmgmddmngawmmmuof
revocation (in the same mermer as the 1 of proxy is requred o be d &3 set out in the notes to the nsrument of proxy)
and cither depositing it a1 the registered office of the Compeny at the address and within the time sct out sbove or with the Chairmm of
the Mecting on the day of the Mecting or on the day of eny adjounment thereo, or (c) registering with the scnfineer a1 the Meeting
&3 a sharcholder present in person, whereupon such Proxy shall be deemed 1 have beeo revaked, | ™4

-_ RED B! OF COMP, w e et P

od - 1eas

Only registered.sharehold u'du]y ppointed proxyh are permj wmuth:Mmmg.ShndnldmwbodnnmhnldM
cummonlhmmthuruwnnme(“limeﬁmlSbmto]dﬂs")mndmed:hmmlyplwa&mshndmldmnfmm'dbe
recognized md voted gt the Meeting. Benefici holders who compl mdmnmmmmnfmymlmdmm
the person {wynafty a brokerge house) who holdy their cornimor shares ax registered sharsholder. Every & y (beoker) by its
own mailing procedure, and provides its own peturn instructions, which should be carcfully followed.

lfwmmonsharumlismdinmmummunmpmdndmashndmlduhya]mku.thmmahnmaﬂmthmecmm
shares will not be regi d in such sharcholder’s name on the reconds of the Compeny. Such common sbares will gore likely be
registered under the name of the shareholder”s broker or agent of that. broker. In Canada, the vast majority of such shares are
registered under the name of CDS & Co. (the registration for the Canadian Depository for Securities, which comparry acts #s nominee
furmmyCmad:mbnku‘ng:ﬁms)Cmmshmhddbylnkmudmrmmmmoﬂybcvwed(fwumruuhm)
upon the instructions of the Beneficial Shareholder. Without specific i brokersA hitated from voting shares
for their clicnts. mmmdom:mﬁﬁecmy&mmhuhmmhwmdemhm
of CDS & Co. are held




P o ag e

hxwdmumﬁNnmnﬂbnmunﬂ-lmdfﬂz&nmSu:ms”“" the C has distribasted copies of the
NouoeorMnnmg.thulnfmmmmCnmlarmdd:epmxywthcdmgngmmmdmmedamafwonwddm‘buumtomn—
hold bl latory policy requires imter jesbeokers to seck voting instructions from Beneficial

Shmchn]hum-dvmof:hm:hnldm‘mewmuﬂmmwmmmem
Every dizry/brok hnmmmuhngpmdmumdpuwdsmmrmnmm:nm.w:hmﬂdbe
w‘dlﬂ!yfdbwdbyﬁmcﬁuﬂwﬁnmudummﬁntbmmm“wummOﬂmlhefctmo‘f
proxy lied to & B | Shareholder by its broker iy idemtical 10 the proxy, provided by the Company to the regisered
mmum:umumummmmmmmmwmmwomew
Sharcholder. Should a B 1l holder receive such a Form and wish w vote #t the Meeting, the Beneficial Shareholder should
strike out the management proxyholder's namé in the form aid insent'the nonsnegistered shaneholder's name i thé blank. provided.
‘The majority of brokers now delegae the responsibility for obtaining instructions from clients to ADP Investor Communicaritin
("ADP"). ADP typically applies a special sticker to the proxy forms, mails those foems to the Beneficial Sharcholders and asks
Bmzﬁaalslmchaldmmmm:mfmmmmr w?&muhﬂuumcmmnnfﬂ]mmwdmdwﬂu
approp peciing the voting of shares to beTep = the Meeting. A Beneficial Sharcholder
apmxywxﬂ:mmmdumllmmmmnmmmmmmamﬂyuhm Ihepmym:mbcrmnmdm
ADPwd]mndvmceof:thedmgmordﬂ'whavﬂhemmmlhmvmed.

- "
Aﬂrﬁmwshmﬂddmmﬁnhfmmﬁmﬂnmddtmwn‘mmdeMMnmm
hereholders unless specifically stated otherwise,

. e Ry -

YOTING OF PROXIES

o LI S e "
Themmu:q:uem.udbyth:pmyml]bcvmadamﬁhddﬁmmmmhnemﬁ:hﬁmmmofﬁeﬁwcholdﬂm
my ballot that may be called for, and if the shareholder tpecifies & choice with respect w zny mamer w'be acted-upon, the securities shalt -
bewmdmdmﬂy Thefmofmmfmmwupmhmdwyhddummmmmmﬁdm&

pemtying Notioe of Mesting,

. P 1 e P - B

E’AG{UI(IM“{RBPECTTOSUG{MATIE!S]SNOTSPEQFEED.HISM‘ENDEDIHAT'I'I{EPERSONDESIGNATED
BY MANAGEMENT IN THE FORM OF PROXY WILL VOTE THE SECURITIES REFRESENTED DY THE PROXY IN FAVOUR
OF EACH MATTER [DENTIFIED IN THE PROXY AND FOR THE NOMINEES OF MANAGEMENT FOR DIRECTORS AND
AUDITOR. ANALTERNATEPROX“!OLDERHJGDIS(RE“GNTOVUTE“{ESE&RESAS HEGRSHECHC[EB 1
i P
mmmmmmmmmmMmmmmummmm
mhmmdmmmummmmmwmum ' -~

WM Tt K -

The Voting securities of the C consist of shares without pervaht. September. 18) 2007 hixt beéh fixkd i advance by the' *,
&mukmﬂ@eh&mﬁhﬂmwwmﬂdmmmnﬂmﬂbmnhm
A.lnhm&ﬂm?mmmmmw\ﬂmmmmmuﬁn:hﬂuum‘rym;lhcndntom
(I)vmzuﬂrhhmg, .

Tolhelnow]cdgeof!hcdnmmmdmoroﬂicmuhhe&mpmy mcfollmgmthem}ypumswbobmdimdlyuwn,

P P

directly or indiectly, or e control or direction over, voting securities camying more than 10% of the voting fights siached ts
the voting securities of the Company:
Name - No, ¢ Veting Sccorities Percentasy L
DS & Co* - T 14931747 : A

Raymond Roland T 33l

Note!  The beneficial v of this crmpany are b to the di




ELECTION OF DIRECTORS .
ﬁnnﬂydnAmﬂGuuﬂhhmmdMﬁemﬂwfmemmm&eCmy:Bwﬂhdhﬂﬁxd
f thioe. A 3 mewonhcamdtofwm [fdmmohmmu;mdfmndﬁmwﬂbe
dmdumeAmMOmuﬂMmg_ o

The persons named in the following table are mumagement’s nominess 1o the Board. Each director elected will hald office unti] the next
Armmal General Meeting unless their office is carlier vacated in accordance with the Articies of the Company end the Butiness
Corporations Act or unless be or she becomes disqualified to act a3 a director.

o . - -

NAME, PROVINCE OR STATE AND

COUNTRY OF OHDINARY ... . B R B

RESIEINCEOF NOMINEEAND . | . . | AFFROXIMATE
PRESENT POSITION WITD THE - PERIOD SERVED AS NUMBER OF VOTING
COMPANY, . . .. PRINCTPAL OCCUPATION DRECTOR SECURITEES
Anthony J. Beruschl Barrister and Solicitor, Presidextt of Ballad | June 30, 1994 to date 265197
BC,Canah -~ Gold & Silver Lid. xince June 30, 1994

hammmqrm Also 8 direcior of Vega Gold Led. nd

amquIrm Whister Gold Corp.

Raymond Robang. . Financial Consuliant; President, Roland | March 31, 199710 | 3097331
BC, Canada B Finencial Sarvices Lid ; Presiden, Ulra date

Chief Financial Officer and a Alliance Resorrces Inc.; President,
Direcaor Pacific Topaz Rescurces Lid; Previonly

Also a director of Global Hunter Corp,
- 1 ional :Aflimece R Ime., s
o <7 ) Manimues Weanres Inc, Pacific Topez

Resources Lad snd Ultra Uranium Corp.

Dougins B. Brooks | | Investment Agvisor with RBC Dominion August 16, 2006 to 111,098
BC Caoas = v ) Securities fo Febsumry 1997 President of | dte ..
) " Boss Power Carp. vince 1998; President of
Director " Maximum Ventres I President of )
PamEoTamisealad .. L. g
Also a director of Boss Power Corp.,

Maximnmm Vennmes Inc., Pieme Enterprises
Ld, lﬂmlkunmnCu’p.dehuds

= | Gold Corp.
lobBotn . o | Consatizs, South American propery . | iy23, 2070z [ .
BC, Canada r acquisitions/ operstions since 2002; o ..
. o~ rs . 2 = | Mansger, South Ameyican Operations of
Director - 0, Baltad Gold & Sitver Lud. since July, 2007;
Sales/ Lensing, Yolvo, 2002 to 2004

Nete!  Voting Secirities beneficially owned, directhy, or indirectly, ar over which control o ditection is exercised.
All of the proposed nominees are ardinarily resident in Canada.




RTEIET ) LTI R
The Boerd of Directors has not appointed an Executive Committee. F ¥ fe
As the Company is & reparting compsany, the di uflhe('.‘._, my, mre reqir mdeuﬁumﬂmmmqu:\udi:ﬁmm
Ramnmdkn!md.Dwglmﬁ&ndnmdhmanmﬁchwmmdnmdmndbyﬁanﬂofDnmofmeCmm
the Audit Commitier.

e e ”

Oﬂxﬂhmu&mfo_odbdo!v.qopwpouddixum i . cemr i
()} s, & m the date of this Information Circular, o has been within 10 yeary before the date of this Informasion Circular, &
dirwumamﬁwufﬁmofmymmpmy(mclndinglhc@mpmy)mﬂﬂeﬂmpummlcdnginthltupadty: o
i) wasm!aeclnfamunkummm«mmmdmdmmmmmmmmyexﬂmm'
mhmmuuhgﬂmm.fmnpmodofmmmwmmvnhpuhwdmAnﬁylmw
qudenlmdnhomd:mmofBaﬂaded&sdvuLﬂ.whmﬂwtbeml;aaoﬁuduhdemhmnd
on Mxy-29, 2001 (British Cohmmbia Securities Commsission (*BCSC™)) for fathure to file finameial statmenty, which
order was rescinded on August 28, 2001. Reymond Rolmid wes also a director of Pacific Topaz Resources Lid. whea it |
became the vulject of a coase trade order issued May 16, 2001 (BCSC) for faiture to file Fmancinl somements, wich |
order was reacindod on August 13, 2001, Douglmy B. Brooks was a director of Maximum Ventures inc. when it
became the subject of # coxse wade order on Apil 18, 2001 (BCSC) for failure to file financiy]. ststements which 1
order way rescinded on July 17, 2001 and on March 1, 2005 (BCSC) and June 17, 2005 (Alberia Securities
Cmnﬁsim(‘ASC?)faﬁlmmﬁkﬁnmdﬂmmwﬁd:hﬂmmﬂmmmdn&demﬁ,‘
2006. Douglas B. mewulhol&mdmufhamﬁﬂtpﬂ:&%mﬁmuhecmthembjedohmm-
order on Mareh 11, 2003 (BCSC) and an April 4, m(mfuﬁnhn:mﬁkﬁnmnlnmu,whwhadus

have not been rescinded a3 at the date of this Information Circular;

T L N
(i) wmbjemmmevemmnmﬂ:ed,lﬁamedhmwnmuﬁwofﬁmbmcdmhndhwmruaemﬁve'
officer, in the company being subject to & cezse trade order or similar order or an order that denied the relevant
cmnpmyncomwmyﬂmpummdu-:mmulemlmm.foupmodofmd:MMW&yl of !

(iii) wn.hmnymrafthnpumncu:msmlnmthnqpmy bemebmh\;pgm:deapopmalmhmykgmmm

relating to beankyuptcy or insolvency or was subject 10 or instinted 2oy p 2 of compe ,
wnhcmdnmuhndnrmvu.m:ﬂvummagawmmmcdmholdmm ar ’
) has, within the 10 years before the date of this Infc jon Clroular, becorne henl lm&l,_ Lt undﬂmlegulmm
relating to bankruptey ar insolvency, or become subject 0 or &
croditars, ar has & receiver, neceiver of Tsitee #ppoia mhnldrh:dsmoﬂhepupmeddnm
Summary of Executive Compertsation B - :
The following table, presented in accordance with Form 51+ IO2F6 ib byNa'lnmal 51-102, scts focth oll annual snd -

Imgtumnmnpmfmmmaﬂupnuum&eCmyfwdeummﬂymﬁadﬁnmﬂymmmm '
of the Chief Executive Officer 18 m December 31, 2006, thé Chief Finmcial Officer as at Deommber 31, 2005 and eschl of the
Cmpmy:u‘huth:ummh:gmymmmdnﬂimnnmn mmmmmmmmﬂxm‘i‘
mott recently inl year "Slsomndlhymdmdna!whowmdhmumﬁeddmemmbwﬁxﬁe&ﬁ ,
thazmdmdm]wnnmmmgnmhmnﬁmntheadoﬁhenxmrwun]y pleted fi 1 year {collectively the “Nameéd -
Executive Officers™ or “NEOs"). ’ :




]

" SUMMARY COMPENSATION TABLE .

Avmupl Compensation Long:Term Compensation
Awards Payouts
Securitien | Shares or
& © Other Under - Usts
R - Ammal Options/ Stbject ko All Other
NEO Compen- SARs Rexale LTIP Compen.
« Namezmt Salary Bonus sation Granted Restrictions Pryouts sation
Principal Position | - Yer @) -® | ® ®» | 6 ()] -5
) (%) ®) 1<} {d) (c) [43] @ ) i
Anthony J, w06 | - N@ Nil Nil 1,039,287 Nil Nil $142.474"
Beruschi © 2005 Nl Nil it Nil Nit Nil $160,987
Preddontmd |- 2004 Nit- Nit- Nil Nl - Nil < Nil | S146,802"
CED
Raymond 2006 Nil - Nit NI 590,000 Nil il $36,000°
Roband L2005 | Ni Nit Nil Nil Nl | Ni $36,000"
CFO T 2004 Nil Bl Nil Nil Nl | M 36,0007

:

The Companry docs 2ot have & long-torm incentive plan for its directors or officens.

.

gical

fees and distu

which Mr. anrhupmpul
Cmsu]umfuspmdu-maimamvmwmpmyofwhmhm Roland is principal.

Incen

Qution and Stock Avpreciation Rights CSARY)

! l@dfea relzted disursements paid or accrued 1o a law firm of which Mr, Beruschi is principal md interest,
feen,

paid or accrued to private companies or firms of

The Company intends io traerve & biock of the unissued Treasury shares of the Coatpany equal o 10% of its issued thare capital from
time to time for isswmee to directors and key anployess with respect 1 opticas that have been grented or may be grated pursoant to
the Company's proposed stock option plen (see= “Stock Option Plan and Bncentive Stock Optioes™). Options will be granted in order
mm&mqmmmmnfmofmmmmmmdmmwwmmlhebmmoflh:Cumpany
Thefullawﬁgofﬁ&n,shm h - hase securities of the Company 2 compensation for services rendared
uruthu'w:semunnecumm:holﬁoeorunplnyman("ﬂpums“)mdsmwuegmnadwt.thmedExmmveOﬁicmdmmg
themmrmuﬂymnplmdﬁmnnalyw

- P v
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OPTIONS/ SAR GRANTS DURING THE MOST RECENTLY COMPLETED FINANCIAL YEAR
R . | Mok valuon| - - - -
Securites - |- of Secaritics .
Under =~ |~ % ot'l'oul - Underlying
SARs .. Granted to | or SARs on the
Granted Employeas in Bawe Price Date of Gramt Expirtica
Name " Financiat Year (8Scaurity) (¥'Security) * Dee
(n) ®) - ) ) (€ (-
Anthorry J. Beruschi 1,039,287 50.0% $0.25 $0.25 ~ . .[. - March2, 2008 .
Raymand Roland 590,000 BA% 3025 $0.25 March 2, 2008

The following options and SARs were exercised by the Named Executive Officors during the most recentty completed financial year
and cratstanding to the Named Executive Officers at the end of the most recently completed financiat year.

u M. i

AGGREGATED OPTION/ SAR EXERCISES DURING THE MOST RECENTLY COMPLETED R

FINANCIAL YEAR AND FINANCIAL YEAR-END OPTIONS/ SAR VALUES — '~  — -
. Ve  Value of
e - .+ Unexercised in
Unexercised ,..~|. | tbeMooey |
PR Options/'SARs Opticas/SARS ot -
n FY-End FY-End
Securites ® @ |
Acquired Aggregate Value -
NEO «m Excivise Realized .Exercisables Exarciable), | L
Npme *) @ L fxahl U xght
Tt w AL - .
() ®) {c} [C ©
A thony Besuschi - o XIECE: B SR |
il A Emci;éylc __ Exerisable
Raymood Rolaod 590,000 - Nil
i NIA Exarisable Excrsable
et m . - . ' IR N

'n:eCcmpmyﬁdmmaﬂmummmmufmmuﬂmwbﬂwﬂwbymNm
Executive Officers in the £i } year ended December 31, 2006 or the current financial year in view of compensating such officer
in the event of the termination of employment (resignation, retirement, change of control) or in the evemt of a change in
rosponsibilitics following a change in control, where in respect of an cxecutive officer the value of such compenation excoeds
$100,000.

Lompensation of Directory
The Compeny has no drrd to which d& e d by the Company for their services m their
mu&mmh&m&emﬂmmymmfmm:@mmfdnmm nndmpums There has boen no other

10 which di were d by the Compeny in their o di 3, or for services as experts or

aTEngerhont p
consultrys, durmg the Commpey’s f ywmtdf‘ ber 31, 2006 except as set out below under the heading "Interest of




hfumed?utmsinhkmin]"f i formed pany ". The di
Ly o Mihthepafurmmeent'murdmuudnm

imt d for actual

may be

'n:efnllowmg()puom‘mdsmmmﬁmmmﬁwmmsm:mmmuymmﬂmrmmlyw

Omﬂ.SI SAR GRANTS DURING THE MOST RECENTLY COMPLKI'ED FINANCIAL YEAR
e Market Value
) % of Total of Securities
. Senwrities Opticas/ Undertying
= Under SARs Options/
. Opticoy/ Granted 1o Exercise SARs oo the
SARs Employees ar Date of
Gramed in Financial Bese Price Grant Expiration
Lo Neme - .. (B) Yeer {($/Security) {/Security) Dute
(a) (b} {) ) (e} (f}
s agom |, 150000 2% 5025 $0.25 Merch 2, 2008
1 Additionally, optioes o purchese 15,000 shares &t o dse price of $0.25 per share on or before March

2, 2008 were granted to & non-excomive direcior who was &ppointad to the Board of Directors subsequent to the
ﬁnmcinlymmdndbmmbull,zmﬁ. mmmnmm«mmwwxwm

Thfnﬂmgmmd%mwbymnﬂmwmmmemmmmwmm
wmandmgmmexmedmmmumcmdoﬂhemmmlywmplmdﬁama]yw

AGGREGATED OFTION/ SAR EXERCISES DURING THE MOST RECENTLY mm’nﬂ)

FI"JANC'IAL YEAR AND FINANCIAL YEAR-END OPTIONS/ SAR VAL U‘EEI
.t ALEEE R -Value of
. R P - . ' Ubexercised
I il wee ' - Unexercised the Money
PR . . Optiony/'SARs Optiony/SARs ut
i KR #t FY-End « «FY-End
B Sccurities - - ™ A - 8)
L st 0 v . Acguired. ] Aggregmvalue, - . ..
©oer g ey, v omE 136004+, (e - + Exarciable/ - Exercisable/
Naitse: # fey] 1§} ixabl Un inabl
(a) ) [C] G (e}
Nm—cmclmvc ' : Nl . 'Nn';\ ..... - llSD.Oml o, N
o ' i i . Exercissble | -+ Exercisable

! options to purchese 15,000 common shares at an exercise price of 30.25 per share on of before March
lZOOSwmommdmgmnmmmwdnmmwnwmedmlhedeufDumsmmmm
, financial year ended Decenber 31, 2006. s f

WO in L Toedn B w0 ohet T e e ]
e e PR, . - e ar A
teg L
Asanhemdof:bemmmdy leted fi year, the following comp ion plans of the Company were in place under

whwhmmmmofm&mpmymmmfmm




- JETIEN sl

Nurmber of securities o Number of securities remaining |

be issued ypon exervise | Weighted-averege i ilable furfmye' pance under,

of cutstnding options, | price of outsmnding options, | equity comy plms {exchading

mmnpdn;hn . , warmants end rights secarities reflegted-in column (2))

Plan Category ' - S - @) TR g -
Equity iy plas 2078575 $0.25 400,625
Equity bovs ""“”’i."“!"ll::,“"' NA NA T WA .
Toul _ 2078575 5025 T apos2s

‘The nock option plan iy & revolving plan, which reserves 8 audnum of 10% of the isswod shares of the Company from tine o time. 4
For mare perticalars, see “Stock Option Pl and Incentive Stock Options™ hervin, :

D] F DIRFE, JIOR . L
Nene of the directors or executive officers of the Company has been indetned to the Company or its ,dtmg;the inancial
year ended December 31; 2006 or The current finmcial year. aad

MANAGEMENT CONTRACTS . oAt

. M - LA At 3 s e o el
TheCompmyisnmmaMmangummwithVugianulﬁ.("Virghn")ofSOl—%SWumdHSM
Vancouver, BC, wherehy Virgin is engaged to perform services at a fee of 35,000 per month.  During the fineancial year
endndDeeembaSl 2‘136 SﬁomﬂwmpmdmuﬂuwdloV'ngmpmsmmth:mofthulgrm Virgin is a British
Columbi porting company wholly-owied bty Asthoty J. Bamch:ofBC.PrmdmlmdadmmxonheCompmy

Bk "~ ey TN Y

wm&mm ' . S

-- . . - . . P v D e e e o g

Cotporate govamance relates 1o the activities of the Board of Di A 1 f'lhe P Jmulndu:uvmnmdlhe
membership of each of the Comminiees it sct out bddow. National hr saml hiches corporate g

which apply to all public companies. The Comp hamwdmmmgmmmmmkwdmmcgmﬁm
lnumncmtheCunpmylmmmplywuhﬂne idh , the Boand iders that some of the guidelines arer
nmnmblefurmmnlummormmxmmemwmmwmmmw
L 58-101 dates discl of corporate governmnce practices which disclosure is set ow below, The Board is committed
to wmdmrpumgwunmumosmthemtsmofm sharehdlders and contribute to effective and efficient decision making.
TheCumpunywﬂ]wnnnmtnmcwmd corporate g gmddmﬂuthcbmmasufﬂanmpmympulﬂ

Independence of Mmbcﬂ of Board .

The Compemy's Board constay of o di ofwhmD&@éBBroohmdhmBmmmdq:mdmbuedmthcmfw
mdq:mdmcuufmﬁmhﬁdn]nnﬂ nent $2-110.  Anthony J, Beruschi is not indep --ulnulheh’wdcmdeEDof
tthnnqmyandRzymmﬂRulmdumrm@mdmluhemh:CFDoﬂheCtmnmy e & i mmin . emeadd

Management Supervision by Board | . N A ~

. . . RCIFL T R 7 LR
'Ihenz:o!'dECnmpmyumchthulnmf‘ y's operations are conducted by a mnall’ manspcment tofdie which vs- also
represented on the Board. Anymunmyiuhmumrmmchmmmeagendaofmmwb:&nmdummgofdn
Board The Board considers thm management is effectively supervised by the ndependem dimcion 'dn ' infid,n7] bevis as ihe'®o ]
mmmmmmmmwmmmmmmdmcmmmmmmmm
10 mmagernem. . L L

1 3




Participation of Directors in Other Reporting Issuens

.

The participation of the directors i other reporting ssuers is dexcribed in *“Election of Directors™ in this Information Circalar.

Orientation and Continping Edncation

'ﬂwaddnunolhmafnmnl iemstion or education progrem for in bers. New Hoard members are provided with
ion g the funcrioning of the Board of Direciors, commitiees st copies of the Comparry's corp B

whuqmmﬂdhpﬂﬂyﬁmmuf&mm anplete access to and the Company's

Board bers are sged 10 icate with and sidi 10 keep th dves currem with industry trends and

develop " md changes in legiskation with the Compmy’s msxi -mmmdmdmu-ymnm:mdmmthc(hmpnyx

opummsBmdmunbmhsvefuﬂmmth:Cmpny’imd:mdkgﬂmd

The Board's doutinuing education is typically derived from correspondence with the Cons ,«a]q;nlommsclmmmupwdm

with developments in refevant corporate and securities law matters. Additionally, historically board bers have been

who are familiar with the Company and the nature of its business.

Ethical Business Conduct

The Board believes good corporate g is e integral comy to the success of the Compeny and to ment responsibilities 1o

shareholders. - .

AtmtbeBoadlmmﬂmﬁmﬁmumﬂmuaw&wmﬂmnuﬂmofdﬂwhﬂm
emd\n(ﬁuwﬂlemcfnsﬂmdqdmhmmdmuu The Cornpany does pn ethical busi duct through the
munnfnwdmbmﬂmsidésahml

Nomha_ﬂon dDh'eswr! } N ?

Th:Bundhum’hﬂnyfu'idmufymgmd ing p "Bum‘l did Recrui of new di hm g Ity
d from made by di hareholders. The Board ial Board cmdidates 1
ﬁllpuuuvednecchuntheBuwdfumnmdshlh npume,md:pmdmmmdmhufnnm

Compensation of Directors and the CEQ

Thcd:mdmdcnaBoudthemmpmmonfonthompmyldﬂmsmdofﬁm Comp i bl is d ined by

idering comp paid for d _deE(hnfomnpunucfmlﬂmmdmg:ofdwdummth:mmng
mﬁﬁmh@ujnﬂdambgmwmmmmmﬂmmmmmmkmvemdwmfum
mmdeﬁmnpmddbyﬁe&mmmdmammmwhﬂeuhngmmﬂuﬁnmﬂmdothumnfﬂu
Compeny. In setting the compensation the performance of the CECY is reviewed in light of the Company’s objectives and other faciors
that may have impacted the saccsss of the Compeny,

Bazrd Commlitees

The Company does not have any standing committees in addition 1o the Audit Committee.

TheBom'dnoftbemﬂm:xuuhhccmynmmdmwwmahgsﬂo&dofmmmmm
lddlumllummuu:ne’nmnmarynm;mgeunheumy s development.

Amm'e'nu .

Tthonrddounmm:dﬂMforma]mmsmmwouldbemeﬁnuihnmgeoflhe@mpmyldwdom The Board
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duets informal periodi of the effectivaness of the Board and the individual directors.
AUDIT COMMITTEE '
Ad-]‘ B " AL IS PR A

L S 87 P - (79N

. - . o =1

Mandate ' . ’ .

. e

Thep'muyfmnmnfth:MtCmmee(d:e’(bmm")nmmnlh:BcudofDnmmfnlﬁﬂmgmﬁnapnalmght -
responsibilities by reviewing the finmncial repons and other financial information provided by the Company to regulatory authorities
and sharcholdas, MCmqunmofmdmhmﬁmmdmmmdmeCmmsm

aceoumting and financial reporting processss, G dstext with this function, the Commitiee will R2C CORTINUOLS iMprovement
of, and should foster adb 16, the Company’s poli durcs and practices at all levels. The Committee's primary duties
mdmpmﬂhhﬂmmm(:)mumm&pm‘hnmdobjwuwpmywmmthem ﬁnmnnlmpmm;mdmsnﬂ
control system and review the Company's fi (ii) review and spoa :he--: of the Canpery's external -
=udirary; end (iif) provide &n open xvetiue of mication amoeg the Coop ,l m_dw_not

the Baard of Directoes. .
Composition

s a mgdlee S 4

The Committee shall be comprised of three directors as determined by the Board of Directora, the majority of whom ghall be free -
ﬁmmyrdmhnpthn:,mlh:upmmoflh:ﬂmﬂofbnﬂmxm!dmfmwuhlheqmofbnubumd:pmhn
judgment as & member of the Committee.

(4 a
Athnmmnbsofme&mmumummmgamdﬁnmﬂmmum A.l]mmbq-:oftl:e
Cmum&nmm&ummlbhmewﬂwukww&bwommﬁnmﬂthmmobmawmﬁaﬂxmvmm
ﬁnmcemdmmngmca For the purposes of the Cornparry's Charter, ﬂ:edeﬁmumof"ﬁnmcmlylm ulbcablhtyto
read md undk d & st of fiamcial ﬂmpmm.hud:hmdlevdofcunplunyofmmgmmuhnmgmﬂqpy
mnpn-hlemth:hudhuﬂmﬂmuof&emﬁnmmﬂyhapmdmhm&dw&w:ﬁnmd
staiements.

- v et

.o

THemmbmnFMCummuMbedmadbythﬂof" cues # s frgt tnceting following (e anmual sharcholdery®
mexting. Unlma(}mruduwdbytheﬁ:ﬂBmﬂnfmmembmofdxmmmmydumammbylmqmq
vote of the full Comminee membership.

Meetings - BN A DR

m&mmnu:hﬂlmeaulmmxmmﬂy,wm&mdyuummmgdlm A.spmofm;obwfmopm
conumunication, the C; i mﬂmeunlmtmmﬂywnhhdndmelOﬁﬁmmdlhcnwnlmdum m separme
sessions, -

Resporsibilizies and Druties oo

To fulfl its responsibilities and duics, the Commiee shall ki
[ 1 R : N . e Rl N - TR | ) . Fl':
N = b

{a} RmewmdupdmcdmChmammully
(b} Review the Compeny's fi MD&Amdmymmmlmdmmeumngs.pmrdeusbcﬁnthe
Cunpmywﬂxly&sdmmumfmmmmmdmymwuhuhmﬂmfmmfmhdmgqmdyﬁnmd‘ .
), which are subemitted to sy gov } body, or 1o the public, including any ceification, report, opimion

or review rendered by the cxtemal audi

1 Bl - T A L o A Y




External Anditory

(e
®
(c)
)
(€
4]

(g}
®)

)

Review arnually the perf of the ! aud wlm:haﬂbeulmdymmbiemth:lhudofmm
and the Committer &y ives of the shareholders of the C ,
Oummwyafmmdwnmmmmofmduﬁmmfmh-n duti ", b the i
aunditors and the Company, coasistent with Independmce: Standards Board Standard 1.~

Review and discuss with the external mufitnes sny disclosed relationthips or services that may inxpact the objectivity md
independence of the external auditors.

Take or recommend that the full Board of Directors take zppropriste action to oversee the independence of the external
zuditors.

Recommend to the Board of D the sdection and, where applicable, the repl of the exienal suditors
naminated annually for shareholder
A:cﬂmmﬁm&hu@n@gmﬁmkmﬁmhﬂhqﬂwuf&
imternal ls and the compt and y of the Contpanry’s fmancial

Compeny's ting princif
sistemnents. . .
Review and approve the Company's hifing polickes regarting prtners, employees and former pertners and employess of
the present end former external suditors of the Company,
Review with management and the external auditors the andit plan for the y d funancial and intended
template for such statesents,
Rmcwmdpm—wovenl]m:mdmﬁrdnedmmmdth:feumdmhﬂmmpmuhmrdnedthm and xny
non-audit services, provided by the Company's external mulitors. The pre-epproval requiremens is waived with nespect
to the provision of non-mudit services if:
() thengg;:gnemumufnllluchmaudnmmmwdndwmc@mpmymuﬁmnmmthmi%of
hmlmmofmmwdw&ewymmmdmndmg&&dmmm&

© AT Thon-aadi services are provided,;
() smhwvmwmnmmgmudbymemmynmemnfmemgwmbemqummm and

(ifi)  soch services are procapdy brought to the jon of the Committee by the Company end appwoved prior o the
cotpletion of the mudit by the Commitiee or by one or more bers of the C. itiee who are bexrs of the
Board of Directors 10 whom autherity 10 grant such approvals has been delegited by the Comenittee,

Provided the' pre-approval of the non-sudit servicés s p d to the Commitiee’s first schedided g following such
uppun]Mnnbmqm:yhedde@adbyﬂowmuwmwmm&pmdmmbmnfﬂnCmm

Finmgi iog P S

®
)
(c)t
..

(=)

hmﬁﬂuﬁmﬁtﬁ't&awﬁﬂm&immﬁwﬂhwtkmdkf pemry”s financial reporting
process, both internal ped external, - .
Cmd:—ﬂ:emndm:pdgmum:hunth:qm!nymd ppropXi of the Company's ing principl
o applisst 1 its financial reporting. - :
wmm;:fmmuwmchysmMmdmmngmphndmmn
suppested by the extomal muditors and management.

Review signijficans jud thade by B in the preparation of the fmanctal and the view of the
extemal

suditors as 1o approgi aof such j

Fnﬂomgmlmd&cmmlm&pmmndywnhmmﬂmdﬁeuﬁmlm&mmmﬁm
difficulties encountered during the course of the sudit, including any restrictions on the scope of work or mcoess o

required information.
() Review my significam disagr smeng mensgemen and the extensal suditors fn connection with the preparation of
) Rm‘m:hlbc | muitors and gement the extent to which changes and impe in financial ar
* . ‘scoopditing practicsy have been impl d
(] Review iny corplaints or conferns sbout ny g bl unting, intermal controls or auditing maters,
(i) Review certification process,
(i)  Establish a procedure for the confidential, 1 by emp of the C of concerns regarding




. : v

q g o7 g matters.
Other . . . , ) .f' PREPLE -~
Compusition ef the Andit Committre ! ) -.!-‘ .: ’
The following are the members of the Commitsee: ) T
Raymond Raland Not independent® Vinancially lierse® o o1
Duouglas B, Brocks , Independent® Financially liternte® .
Luis Botto tndependen® Financially literzte® JUUTIEN
*+ As defined by Multilateral Instrument 52-110, Audit Convmigters ("M $2-110%. : ; e
Acdit Committee Oversight R,
At 10 time since the cf pcement of the Company's most recently leted fi )‘HI'WBI-. _” of the
G itiee L0 nominate or comy mmﬂm:wnm-dcpndbymnowdofmmnfmm .
Reflance on Certsin Exemptions | . o
At no time since the of the Comp lnmrenunlycmrplddyﬁnmndywbu:he redied on the

cxemption in section 2.4 of Ml 52-110 (DeMImmuNonMuSemca), or an cxemptioy from M]SZ-HO mwholeorlnpm.
gramted under Part 8 of M1 52-110.

(R TP '

Preapproval Policies and Procedares o -

Thc()mmmnmha:mwmmammfwmmmuanmmuwmmm
heading “External Auditors e e - w

External Anditor Service Fees (By Category) IR
mwfﬂbilledbgﬂmmppmy'sumal.lpdiim i:[mhu{m:lastrwoﬁsm]mfmtpﬁ.g fees are as follpwa:

Finzncial Year oL ow T
Ending Audit Fees' ‘Audit Refated Fees Tax Fees Al Other Feey |
2006 $9,288 . . P
2005 $19,288 . R ‘. . -~

Note ! Year-end mudit fees

Exemption

Ml 52-110 cxempas Luumhmdmth:TSXVumneExcbange(lh:“Exchmge")ﬁmthemmnmnniuof!’mS(Cammnof

the Audir Committe) and § {Reporting OlNigations) of the lnsmml. As 1 result, the members of the Cd‘nmu;tce
be either “independent" or “financially literate™ within the
o0 a0 ammal basis, the disclosmre regarding is Audit C
are financially litorate. Sec the disclosure above mder the héading “Composition oflhc Audit Cqmminne

g of the'l

mmtlntlm

ot frquired to

R R A B

Dav At T
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Thcpamuamedmthemdmedlnsummnofhmymdmvmfumem- i of Dale Matheson Carr-Hilton 1.aBonte,

d A s the Company's enditor unti] the next Annual General Meeting of shareholders o1 a icn to be fixed
byﬂ::Bnmlufbumm DdeMnhsmCm—kﬂthmmmﬁmnppumednxﬁtw:uﬂthampmybywwmn&c
Arnual and Specia! General Meeting held on August 27, 2004,

W&W o ' -

Smneﬂzbegmnmgofﬂr&mpmylmﬂ:wun}yomplmﬁnmﬂym o director, exmveoﬁiwumvdsofthe
memWMdhCmyummeuﬁhmof&ﬁmmmdmhmmﬂ

interest, direct or incirect, in any of i any prop which has materiaily affected or would materially affect
theCompmyorunynf:tlmhudlmuanq:umtmnhmmdbdo?': \ . .
Matters to be acted npon

mdummmdofﬁmoflhccmmthemmmlhc him 2 the approval of the stock option plan.

m«mnm&mumwomubew«nymdmfmhmwmdnmw
mdut:t.bywlyofbuwﬁudmushrpoflhﬂnumhmemthemmmbeacwdupmﬂtheludhbumg except for any
interest mixing from the ownerthip of sharés of tse Company where the sharcholder will receive n extra or sperinl benefit o
Magemwgnnmm'buubylﬂbddmofﬁhﬂumhupm!nfme&qmy_

Private Placeridi * : s o
[ At . 3
Pursumt to privite P daeed Decemb BZOOSWMnftheCmqmy&mlyumdumly
mﬁ«mmmlmofaalmmufhmucnmnaniﬂoaper\mtafnllm
"~ Marc Plage “~ ' 'B ﬁ"l'C - bt of Ui
Virgin Ventures Lad. Anthony J. Berasehi 1,000,000
.- 0739684 BC. Lo . . - ReymondRoland | .. . v 750000 ¢ e
\ 5527443:(:.1.&:!. . Dougles B.-Brooks' . 1,562,500

Note ! Nuldmm'alhenmeofpmrhue

Eﬂmmﬂdmmﬁmnﬂmmfuﬂmmummmmmwpwchmmm
cormmoa shere of the Company for. $0:105 for two years. Thcmvmphmuuwwnvedhy:heﬁXmeFxMemd,u.
& the date of this Iaformation Carcular, pertially compleeed, all in dance with the policies of the TSX Venture Exchange. As &
theda::unhuhfmmmcmlmomummbmmudemeuimmmemplmm
500,000 of which were restricted from wading umil June 18, 2006 mmd 300,000 of which mre restricted from trading until November
14, 2007, As a1 the date of this Information Circular 750,000 units heve been issued to Raymond Roland which units are restricted
frmmcingmm]Nuv:mbn'MIm’}

n .

Ol.hu'infm’mulp:rlymmdhm -

Ihumglheﬁscalywmdedbmha:ﬂ thmpmymdmmmmmﬂ:danwfmdnmmuf
the Compemy or oomy lled bry di ufamudxmmnflh:(‘umpmya:foﬂm E
LAY L7
1. 515096mlegdfvumdrdnddishnmnmpndummdwlhwﬁmofwhchmlBu'usanru:dunmd:
dlmarnf:hg[hmpunynmmpnl Yo, R

a v a e
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oLk B,
2 533,3?3inimumchmwmwdmnlawﬁmufwhi:hhﬂzmylBe\uchi.hesichnmdadimi:&ruﬂhe(fumpmy;'
lpindpulmmmmdinghn!mof' i dered to the Conpy foﬂgalsm-im-

I N

Say it

3 SﬁomOmmmagmfmumpndwmmdiungmud. nmmmmMWmmﬁ.,,_
owned by Anthoary J. Beruachi, President and a direcior of the Coupry; dar tomad e e,

4. $24,000 in geological consulting fees was paid or accrged so Anthomy J, Beruschi Enmumuqm.l,&mh.wumhlnqh
reponting eotpaity wholly-owned by Antbony J. Beruschi-President and a directar of the: Compenry; snd * ~~

5. SMMOmﬁnmdmﬂmfmwMumdeFwSawegm |Bnthohnpbunm-r=pu-nng
mmywhoﬂywncdbykaymmdknhnildﬁrmof:hcw - -

me .
Stock Optien Plan and Incentive Stock Qutions T
'IheExd:mgepohmmthrupmwmmmvenockopuuns(the“?ohnu"}prw:d:lhmhsmdmnpumumuymlymmw
mcknpuampmumwtbetenmofumckuwmplmthubmbemnpprwedby:heshnehqlquf&eéompmymdthe »
Exchange. Al a previous Animal General Meeting, pursuant to the Policies, ‘.mdthc__,' -mofthe
(hm;anywuvuinm]lmg:mckupumpimm&mnmxnmnnoflo%oftheuswd:hmoflltCnmmyﬁmmw,
mfua&mmmdmofmmmﬁ:&:mmmﬁm.memhnsmmmnm:mllmgﬂmhmwwed
each year by the shureholders aod (he Exchang, , .

- I TR ey

Management of the Company belicves that incentive stock options serve an mmportant function in furnishing dtmpmn, officers, .

unpluyeamdoomulunm(mlluwvdyahe'&g:blehmn)ofthqumpmymoppommtymmvulmlheCmpmymnumple

nﬂdfemwmmmdbmwahmgmcmmufmemxguchuummouofmmm:ndms!w:holdmthmu,gh

wmush:pof:hsummeCmy)\mdmm nd:ehhwng\hcshﬁoldmwﬂlhcnkodmmnh lhe(ﬁm:u:.

belicving it to be in the best interests of the’ Company, recommend thar the sharcholders approve, the C mpEny's prop

owmphn(lhc“ZDO’n‘le')mdlhcaﬂunnmlmdmummof:ufﬁuunwmmnnmﬁmmrymptwdethclhmu
y for i upon the ' ﬁ'mnmnemnmcofommamcdp:mumlmthelm?}‘lm

The 2007 Plan hay boen prepared by the Compeny in d: -mththcpohbaofh&dmgemdummefmohmnmg

sock option plan reserving for issumnce upon the exercise of options prated pursusnt 1o the 2007 Plan & maximém of 10% of the

issped and oustending shares of the Cortipany at any time, less emy shares required to be reserved with respess to options granted by

the Company prior to the implementation of the 2007 Plan. The 2007 Plan will be administered by the Beerid of Dirsétors of the

Compeny, or a coumitter of three directors, if $0 appointed by the Board (the "Commitiee™). Subject to the provisions of the 2007

Plan, the Committee in its sole discretion will determine all options to be pramted purswnd to the 2007 Plan, the excreise pice.
therefere and sy special terms or vesting provisions spplicable thereto. The Cownmittes will comply with all Exchange and ether

regulstory mmmymmowmnﬂmmmngﬂzmﬂ?ﬂm A ummyy of some-of bé addionsl -
mmnmofﬂt!(l}?]’lanfoum e e

nry Ve

(i) upnumgmmedwmudmnt‘!thmnpmyuumlmmyhvdve-mmthpmudnbaunmumdw%oﬂhaumedmd

mtmdmgihmuﬁhcﬂmlpnny‘
(i) ywodwmympuwnnamlmmymetva-mhpmodshnﬂnmameds%ufthemmdmmdmg
shmofﬂanmpmy- e et cbe, w0 i
(it} upum:grmedmmymeCmsulmtwtthompanyulmalmmthdve-mnmhpmodxhllmlamdz%oﬁh:
issucd and outstanding shares of the Company; “ s P T *
(iv) options granted to all enployees, L and their i dic i rdmaumnufoﬂhe(hmym "
nggregate 1o any rwvelve-month period shall not exceed 2% of the issued and outstanding shares of the Carmpany;
(v) optioms granted shall be nop-assignabic and pot ferable: and thall not have o teom in excess of fve years! r -

(i) Iheuumemufopumsgmd:hnﬂmbelssmmﬂwdmmgmceohhcw“haum&-mtmdqd:y
less amy discount permitted by the Exchange, but, in my event, not less than $0.10 per share;
(vii) all options gremted shall be evidenced by writien option agreements; and
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(vili) eoy dinent w reduce the ise price of options grented to insiders of the Companry thal] be sutject to approval of the
s i

sharcholders of the Company, the majority vote of the shareholders other then the insiders of the Company.
Pursumnt to the policies of the Exchange, the shares undexlying sy opticns gramed will be restricted from trading for a peariod of fouar
months from the date of grant of the opticn. A copy of the 2007 Plzn will be availahle &t the Meeting for review by interested
hercholders. The di of the Company believe the 2007 Plan is in the Company’s best interests mnd recommend that the
shrreholders spprove the 2007 Plan.

ADDITIONAL INFORMATION
Additional information retating to the Compeny is svnilable on SEDAR 2t www. sedne,com

Financial information regandng the Compeny end its affairs is provided in the Company’s fi '} and
mmagemen discussion and enalysis (“MD&A™) for its financial year ended December 31, 2006. Shzrdnldmmnymaﬂlhe
Compeny =t the address set ot an the face page of this Informaion Cireulsr to rogquest topies of the Compeny's fi

and MD&A.

MANAGEMENT KNOWS OF NO OTHER MATTERS TC COME BEFORE THE MEETING OF SHAREHOLDERS OTHER
THAN REFERRED TQ IN THE NOTICE OF MEETING. HOWEVER, IF ANY OTHER MATTERS WHICH ARE NOT KNOWN
TO THE MANAGEMENT OF THE COMPANY SHALL PROPERLY QOME BEFORE THE SAID MEETING, THE FORM OF
PROXY GIVEN PURSUANT TO THE SOLICITATION BY MANAGEMENT OF THE COMPANY WILL BE VOTED ON
SUCH MATTERS IN ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS VOTING THE PROXY.

The coatens of this Infomtation Chouler and its dstribution to shareholders have been epproved by the Board of Directors of the
Company.

Dated &1 Vimeouver, British Columbia, Canada, 25 of the 13* day of September, 2007.
BY ORDER OF THE BOARD OF DIRECTORS

BALLAD GOLD & SILVER LTD.

“Anthony J, Bevuschi™

ANTHONY ). BERUSCHI
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INSTRUCTIONS FOR COMPLETION OF PROXY

This Proxy is solicited by the Management of the Company.

This form of proxy (“Instrument of Proxy”) must be signed by you_the Registered Shareholder, or by your attorney duly authorized by you in writing, or, in the case of a
corporation, by a duly authorized officer or representative of the corporation; and if executed by an attorney, officer, or other duly appointed representative, the original or a
notarial copy of the instrument so empowering such person, or such other documentation in support as shall be acceptable to the Chairman of the Meeting, must accompany
the [nstrument of Proxy.

{f this Instrument of Proxy is not dated in the space provided, authority is hereby given by you, the Registered Shareholder, for the proxyholder to date this proxy seven (7)
calendar days after the date on which it was mailed to you, the Registered Shareholder, by the Company.

A Registered Shareholder who wishes to attend the Meeting and vote on the resolutions in person, may simply register with the scrutineers before the Meeting begins.

A Registered Shareholder who is not able to attend the Meeting in person but wishes to vote on the resolutions, may do the following:

(a) appoint one of the management proxyholders named on the Instrument of Proxy, by leaving the wording appointing a nominee as is (i.e. do not strike out the
management proxyholders shown and do not complete the blank space provided for the appointment of an alternate proxyholder). Where no choice is specified by a
Registered Shareholder with respect to a resolution set out in the Instrument of Proxy, a management appointee acting as a proxyholder will vote in favour of each
matter tdentified on this Instrument of Proxy and for the nominees of management for directors and auditor as identified in this Instrument of Proxy;

OR

(b) appoint another proxyholder, who need not be a Registered Shareholder of the Company, to vote according to the Registered Shareholder’s instructions, by striking out
the management proxyholder names shown and inserting the name of the person you wish to represent you at the Meeting in the space provided for an alternate
proxyholder. If no choice is specified, the proxyholder has discretionary authority to vote as the proxyholder sees fit.

The securities represented by this Instrument of Proxy will be voted or withheld from voting in accordance with the instructions of the Registered Shareholder on any poll
of a resolution that may be called for and, if the Registered Shareholder specifies a choice with respect to any matter to be acted upon, the securities will be voted accordingly.
Further, the securities will be voted by the appointed proxyholder with respect to any amendments or variations of any of the resolutions set out on the Instrument of Proxy or
matters which may properly come before the Meeting as the proxyholder in its sole discretion sees fit.

If a Registered Shareholder has submitted an Instrument of Proxy, the Registered Shareholder may still attend the Meeting and Enu..eﬂm in person. To do so, the Registered
Shareholder must record his/her attendance with the scrutineers before the commencement of the Meeting and revoke, in writing, the prior votes.

To be represented at the Meeting, this proxy form must be received at the registered office of the Company by mail or by fax no later than forty-eight (48) hours (excluding
Saturdays, Sundays and holidays) prior to the time of the Meeting, or adjournment thereof or may be accepted by the Chairman of the Meeting prior to the commencement of the
Meeting. The mailing address is:

. : BALLAD GOLD & SILVER LTD.
501 - 905 West Pender Street
Vancouver, BC V6C IL6
Fax: (604) 669-5886
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BALLAD GOLD & SILVER LTD.

(the “Company”) -
REQUEST FOR FINANCIAL STATEMENTS

National Instrument 51-102 Continuous’ Disclosure Obligations. mandates that the Company send
~ annually a requést form to registered holders and beneficial gwriérs of securities to enable such holders
and owners to request a copy of the Company’s annual financial statements and related MD&A and/or
interim financial statements and related MD&A (collectively, the "Statements ), in accordance with the
_procedures set out in National Instrument 54-101 Communication with Beneficial Owners of Securities
- of a Reporting Issuer. If you wish to receive elther or both of the: Statements, you must complete this
form and forward it to our offices. R

Please note that both registered holders and beneficial owners should return the form; registered
holders will not automatically receive the Statements (registered holders "are those with shares
registered in their name; beneficial owners have their shares registered in an agent, broker or bank's
name). - . .

COMPLETE AND RETURN THIS FORM TO:

BALLAD GOLD & SILVERLTD.
501 - 905 West Pender Street
Vancouver British Columbia, CANADA
- - V6C-1L6 - - M o T -
(CUSIP No. 058511 10 6)

I wish to receive 2006 Annual Financial Statements enq mpaa |
| wish to receive 2007 Annual Financj_ai;.Statemen.ts'and MD&A [:l
| wish to receive Interim Financial Ste;"teifhehts and MD&A ;. Q

,‘ .

Dated: - - 2007 e .
. R ©  Signature

Please indicate your Preferred = Name_-.-f’ lease Prnt
Method of Communication (check o o ¢
accordingly): : " .
Address
_ -City/Prov/State - Postal Code
E-Mail: O - Mail: O o L
Fax Number

E-Mail Address
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BALLAD GOLD & SILVER LTD.
INTERIM CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2007

{Unaudited — Prepared by Management)



BALLAD GOLD & SILVER LTD.

June 30, 2007

NOTICE OF NO AUDITOR REVIEW OF INTERIM FINANCIAL STATEMENTS

Under National Instrument 51-102, Part 4, subsection 4.3(3) (a), if an auditor has not performed a
review of the interim financial statements, they must be accompanied by a notice indicating that the
financial statements have not been reviewed by an auditor.

The accompanying unaudited interim consolidated financial statements of the Company have been
prepared by management and approved by the Audit Commitiee and Board of Directors of the
Company.

The Company’s independent auditors have not performed a review of these consolidated financial
statements in accordance with the standards established by the Canadian Institute of Chartered
Accountants for a review of interim financial statements by an entity’s auditors.



BALLAD GOLD & SILVER LTD.
INTERIM CONSOLIDATED BALANCE SHEETS

(Unaudited) {Audited)
June 30, December 31,
2007 2006
ASSETS
Current
Cash $ 14,091 $ 20,359
Amounts receivable 24,783 22,741
Prepaid expenses and advances 24,450 2,708
63,324 45,808
Equipment — (Note 3) 9,342 10,482
Mineral properties 1 1
$ 72,667 $ 56,291
LIABILITIES
Current
Accounts payable and accrued liabilities $ 701,849 by 598,408
Due to related parties (Note 5) 541,528 491,441
Taxes payable (Note 7) 18,517 18,517
Liability to issue shares (Note 4) 297,859 260,759
1,559,753 1,369,125
SHAREHOLDERS® EQUITY (DEFICIENCY)
Share capital — (Note 4) 13,302,133 13,302,133
Contributed surplus (Note 4) 1,475,494 1,475,454
Deficit (16,264,713) (16,090,461)
(1,487,086) (1,312,834)
£ 72,667 S 56,291
Commitments — (Note 8)
APPROVED BY THE BOARD:
“Anthony J. Beruschi” “Raymond W. Roland”
, Director , Director

Anthony J. Beruschi Raymond W. Roland




BALLAD GOLD & SILVER LTD.
INTERIM CONSOLIDATED STATEMENTS OF LOSS AND DEFICIT

for the three months and six months ended June 30, 2007 and 2006

{Unaudited — Prepared by Management}

Administrative Expenses
Accounting and audit
Amortization
Consulting fees — Note 5
Filing fees
Interest, foreign exchange
Legal — Note 5
Management fees
Office and miscellaneous
Rent
Property investigation
Shareholder communication
Transfer agent
Travel and promotion

Net loss before other item
Other item
Non-cash compensation charge -
Note 4
Previous years cost recoveries
Net loss for the period
Deficit, beginning of period

Deficit, end of period

Basic and diluted loss per share

Three months ended June 30,

2007 2006
$ 10,690  $ 10,688
570 827

3,500 3,780

3,805 2,359

8,380 8,392

; 1,940

24,000 24,000

4,031 7,831

9,300 9,300

30,701

10,762 26,849

903 993

(8,688) 13,724
( 97.954) ( 110,683)

- 29,827
( 97,954) (  80,856)
(16,166,759) (14,895,884)

$(16,264,713)

$ (14,976,740)

$( 0.01)

$( 0.01)

Six months ended June 30,

2007 2006
$ 12,240 § 11,888
1,140 1,655
6,860 7,420
7,555 14,542
15,115 18,047
- 7,466
48,000 48,000
9,802 13,675
18,600 18,600
30,701 ]
20,841 41,099
2,159 2,046
1,239 18,906
( 174,252) ( 203,344)
. (197,706)
- 29,827
( 174,252) ( 371,223)
(16,090,461) (14,605,517)

$(16,264,713)

$ (14,976,740}

$ ( 0.01)

$ ( 0.01)




BALLAD GOLD & SILVER LTD.

INTERIM CONSOLIDATED STATEMENTS OF CASH FLOWS
for the three months and six months ended June 30, 2007 and 2006

(Unaudited — Prepared by Management)

Operating Activities

Net loss for the period

Add (deduct) items not

affecting cash:
Amortization
Non-cash compensation charge
Accrued and unpaid interest
Accrued and unpaid management
fees

Changes in non-cash working
capital items related to
operations:

Accounts receivable

Prepaid expenses

Accounts payable

Investing Activities
Acquisition of capital assets
Deferred exploration expenditures

Financing Activities
Issuance of common shares
Share subscriptions

Increase (Decrease) in cash during the
period
Cash, beginning of period
Cash, end of period
Supplemental disclosure of cash
flow information:

Cash paid for:

Interest

Income taxes

Three months ended June 30,

2007

$(  97954)

570
8,428
24,000

( 64,956)

( 3,228)
(21,742)
51,329

( 38,597)

37,100
37,100
(1,497)
15,588

$ 14,091

Six months ended June 30,

2006 2007 2006
$( 80856 S( 174252) $( 371,223)
827 1,140 1,655
- . 197,706
8,392 15,115 18,047
24,000 48,000 48,000
(47,637 ( 109,997) (  105815)
( 5378) ( 2,042) ( 8,046)

- (21,742) .
( 24,229) 90,413 ( 289,290)
(77,244 ( 43,368) (  403,151)
(  18981) - (  28,731)
(  18981) - (28,731
. - 320,500
105,050 37,100 117,335
105,050 37,100 437,835
8,825 (6,268) 5,953
5,003 20,359 7,875
13,828 8 14091  $ 13,828




Note 1

Note 2

Note 3

BALLAD GOLD & SILVER LTD.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

June 30, 2007
{Unaudited — Prepared by Management)

Interim Reporting

While the information presented in the accompanying interim financial statements is
unaudited, it includes all adjustments which are, in the opinion of management, necessary
to present fairly the financial position, results of operations and changes in cash flows for
the interim periods presented. These interim financial statements follow the same
accounting policies and methods of their application as the Company’s December 31,
2006 audited financial statements. It is suggested that these interim financial statements
be read in conjunction with the Company’s annual December 31, 2006 financial
statements.

These consolidated financial statements include the accounts of the Company and its
wholly owned Peruvian incorporated subsidiaries, Ballad Enterprises Del Peru S.R.
Ltda., Ballad Exploration S.A., and TVX Minera Del Peru 5.A., and the Company’s
wholly owned Argentinian subsidiary Compania Minera San Antonia which was
incorporated by the Company on February 25, 2005 to facilitate exploration in
Argentina. All inter-company transactions and balances have been eliminated upon
consolidation.

Comparative figures

Certain of the comparative figures have been reclassified to conform to the current year’s
presentation.

Equipment
2007
Accumulated
Cost Amortization Net
Computer equipment § 26967 § 23583 § 3,384
Office equipment 17,983 12,025 5,958
$ 44950 % 35608 % 9,342
2006
Accumulated
Cost Amortization Net
Computer equipment 5 26,967 % 22276 $ 4,691
Office equipment 17,983 10,537 7,446

§ 44950 $ 32813 % 12,137




Ballad Gold & Silver Ltd.

Notes to the Interim Consolidated Financial Statements
June 30, 2007

{Unaudited — Prepared by Management) — Page 2

Note 4 Share Capital

The authorized share capital of the Company consists of an unlimited number of common

shares without par value.

The Company’s sharcholders’ equity (deficiency) is as follows:

Common shares Contributed Share Accumulated
Quantity Amount Surplus Subscriptions Deficit Total
s $ $ h] b

Balance, December 31, 2004 18,563,533 12,779,508 1,146,867 150,000  (13,779,950) 296,425
Shares issued for cash 2,168,889 244,000 - (150,000) - 94,000
Shares issued in settlement of debt 53,333 6,000 - - - 6,000
Share subscriptions - - - 23,824 - 23,824
Future income taxes on exploration
expenditures renounced to
shareholders - (47,875) - - - (47,875

Loss for the year

(825,567)  (825,567)

Balance, December 31, 2005 20,785,755 12,981,633 1,146,867 23,824 (14,605517)  (453,193)
Shares issued for cash 4,006,250 320,500 - (23,824) - 296,676
Stock based compensation - - 328,627 - - 328,627
Share subscriptions - - - - . -
Loss for the year - - - - (1,484.944) (1,484,944)
Balance, December 31, 2006 24,792,005 13,302,133 1,475,494 - (16,090,461) (1,312,834)
Loss for the year - - - - (174,252)  (174,252)
Balance, June 30, 2007 24,792,005 13,302,133 1,475,494 - (16,264,713) (1,487,086)

During the year ended December 31, 2005, the Company agreed to a non-brokered
private placement financing of up to $1,500,000 consisting of up to 18.75 million units at
$0.08 per unit. Each unit consists of one common share and one transferable warrant
entitling the helder to purchase one additional share for $0.105 per share for a period of
two years. A portion of the financing may be issued on a flow-through basis.

Subsequent to the 2005 year end it was determined that the Company’s flow through
expenditures were $69,105 less than the $209,500 that was renounced in early 2005. The
Company has recorded the future income tax recovery in 2005 applicable to the actual
flow through expenditures incurred of $140,395. (Refer to Note 7.)

During the year ended December 31, 2006 the Company issued 4,006,250 units of its
securities at $0.08 per unit, for net proceeds of $320,500, each unit consisting of one
common share and one two-year transferable share purchase warrant with each such



Ballad Gold & Silver Ltd.
Notes to the Interim Consolidated Financial Statements
June 30, 2007

(Unaudited — Prepared by Management) — Page 3

Note 4

Share Capital - (cont’d)

warrant entitling the holder thereof to purchase one additional common share of the

Company at a price of $0.105 per share. As at June 30, 2007, an additional amount of

$297,859 was received towards the subscription for 3,259,488 shares. It is the Company’s

intention to close this amount in the near future.

Share Purchase Warrants

A summary of the status of the Company’s warrants as of June 30,

changes during the periods then ended is as follows:

2007 and 2006, and

2007

Weighted

Average
Exercise Price

Warrants

Outstanding, December 31,2004 and March 31, 2003 10,264,667 $ 0.220
Granted 2,222,222 0.150
Exercised - 0.110
Forfeited/cancelled (10,264,667) 0.220
Qutstanding, December 31, 2005 2,222222 $ 0.150
Granted 4,006,250 0.105
Cutstanding, December 31, 2006 6,228,472 $ 0.121
Expired (2,222,222) 0.150
Cutstanding, June 30, 2007 4,006,250 b 0.105

At June 30, 2007, the following share purchase warrants were outstanding entitling the
holders the right to purchase one common share for each warrant held:

Number of Warrants Exercise Price
4,006,250 0.105
4,006,250

Expiry Date
March 3, 2008

The weighted average remaining life of all outstanding warrants as of June 30, 2006 is .75

years (2006 — 1.7)




Ballad Gold & Silver Ltd.
Notes to the Interim Consolidated Financial Statements
June 30, 2007

{Unaundited — Prepared by Management) — Page 4

Note 4

Share Capital - {cont’d)

Stock Option Plan

The Company follows the policies of the TSX Venture Exchange (“TSX-V™) under which
it is authorized to grant options to executive officers and directors, employees and
consultants enabling them to acquire up to 10% of the issued and outstanding common
shares of the Company. Under the stock option plan, the exercise price of each option
equals the market price of the Company's shares as calculated on the date of grant. The

options can be granted for a maximum term of 5 years.

The Company has granted employees and directors common share purchase options.
These options are granted with an exercise price equal to the market price of the

Company’s stock on the date of the grant.

A summary of the status of the Company’s stock option plan as of June 30, 2007 and June
30, 2006 and changes during the periods then ended is presented below:

June 30, 2007

June 30, 2006

Weighted

Average

Number of Exercise
Shares Price

Outstanding, beginning of period 2,078,575 $0.25
Granted -
Expired/cancelled - -

Outstanding and exercisable,
end of period 2,078,575 $0.25

Weighted

Average

Number of Exercise
Shares Price
1,788,853 $0.76
2,078,575 0.25

(1,788,853) (0.80)

2,078,575 $0.25

The weighted average remaining life of all outstanding stock options is.70 years (2006 —

1.6).

At June 30, 2007, 2,078,575 share purchase options were outstanding entitling the holders
thereof the right to purchase one common share for each option held as follows:

Number of Options Exercise Price

2,078,575 0.25

2,078,575

Expiry Date
February 9, 2008



Ballad Gold & Silver Ltd.
Notes to the Interim Consolidated Financial Statements
June 30, 2007

(Unaudited — Prepared by Management) — Page 5

Note 4 Share Capital - (cont’d)

Stock Option Plan — (cont’d)

At June 30, 2006, 2,078,575 share purchase options were outstanding entitling the holders
thereof the right to purchase one common share for each option held as follows:

Number of Options Exercise Price Expiry Date
2,078,575 0.25 February 9, 2008
2,078,575

The Company records the fair value of compensation expense on the granting of stock
options. The fair value is determined using the Black-Scholes option pricing model.
During the six months ended June 30, 2007, no stock options were granted. For the six
months ended Jure 30, 2006 the Company recorded a non-cash compensation charge of
$197,706 upon the issuance of 2,078,575 stock options. The weighted average fair value
of the options was $0.10 per share.

The fair value of share options was estimated using the Black-Schoeles option pricing
model with the following assumptions:

2007 2006
Risk-free interest rate - 3.25%
Dividend yield - -
Expected stock price volatility - 94.7%
Weighted average expected stock option life - 2 years

Note 5 Related Party Transactions

During the six months ended June 30, 2007 and 2006, the Company incurred the
following costs charged by directors of the Company and companies controlled by
directors of the Company:

2007 2006
Management fees £ 48,000 $ 48,000
Interest 15,117 18,047
Legal - 7,466

$ 63,117 § 73,513




Ballad Gold & Silver Ltd.

Notes to the Interim Consolidated Financial Statements
June 30, 2007

(Unaudited ~ Prepared by Management) — Page 6

Note 5 Related Party Transactions — (cont’d)
During the six months ended June 30, 2007, an officer of the Company and a company
controlled by an officer was accrued or paid $Nil (2006 - $12,000) for geological
consulting which is included in resource property costs.
At June 30, 2007, the Company owed $541,528 (2006 - $370.646) to directors of the
Company and companies controlled by directors of the Company. These amounts are
unsecured and have no set terms of repayment and include approximately $140,824
(2006: $122,757) owing to a company controlled by a director that accrues interest at the
rate of 2% per month. Interest paid or accrued during the three months ended June 30,
2007 was $15,117 (2006:$18,047). The balance of funds due to directors is non-interest
bearing,
The above transactions have been in the normal course of operations and, in
management’s opinion, undertaken with the same terms and conditions as transactions
with unrelated parties.
Note 6 Segmented Information
The Company’s activities are all in one industry segment of mineral property acquisition,
exploration and development. Mineral properties and equipment by geographical
segments are as follows:
South
Canada America Total
June 30, 2007
Equipment 3 9342 $ - $ 9,342
Mineral properties, including deferred costs - 1 i
$ 9342 3 1 $ 9343
South
Canada America Total
June 30, 2006
Equipment $ 12,137 $ - $ 12,137
Mineral properties, including deferred costs - 667,945 667,945
$ 12,137 £ 667,945 $ 680,082
South
Canada America Total
June 30, 2007
Net loss $ (174,252) $ - $ (174,252)
South
Canada America Total

June 30, 2006

Net loss $ (371,223) $ - $ (371,223)




Ballad Gold & Silver Ltd.

Notes to the Interim Consolidated Financial Statements
June 30, 2007

(Unaudited — Prepared by Management) — Page 7

Note 7

Note 8

Note 9

Taxes payable

During the 2004 fiscal year, the Company issued 1,862,222 common shares on a flow-
through basis for gross proceeds of $209,500. The flow-through subscription agreements
required the Company to renounce certain tax deductions for Canadian exploration
expenditures incurred on the Company’s mineral properties to the flow-through
participants on or before December 31, 2005. The Company has only spent approximately
$140,000 of the required $209,500 in required expenditures. As a result of the shortfall in
expenditures, the Company is subject to a flow-through penalty tax (Part XXII.6 under
the Income Tax Act of Canada) and at December 31, 2006 has accrued $18,517 in taxes
payable.

Commitments
The Company has committed to pay the following annual expenses, on a month to month
basis, as follows:

(a) $37,200 per vear in office rent;
(b) $36,000 per year in consulting fees to an officer of the Company.

Subsequent event

On July 13, 2007 the Company completed a second tranche of its $1-million private
placement. and issued 5,185,735 units of its securities at eight cents per unit, raising
$414,859. Each unit consists of one common share and one two-year transferable share
purchase warrant with each such warrant entitling the holder thereof to purchase one
additional common share of the company at a price of 10.5 cents per share. The units are
restricted from trading until November 14, 2007,
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BACKGROUND

The following discussion and analysis, prepared as of August 27, 2007, should be read together with
the audited consolidated financial statements for the six months ended June 30, 2007 and 2006 and the
audited consolidated financial statements for the year ended December 31, 2006 and related notes
attached thereto, which are prepared in accordance with Canadian generally accepted accounting
principles. All amounts are stated in Canadian dollars unless otherwise indicated.

These consolidated financial statements include the accounts of the Company and its wholly owned
Peruvian incorporated subsidiaries, Ballad Enterprises Del Peru S.R. Ltda. (inactive), Ballad
Exploration S.A. (inactive), and TVX Minera Del Peru S.A. (inactive), and the Company’s wholly
owned Argentinian subsidiary Compania Minera San Antonia which was incorporated by the
Company on February 25, 2005 to facilitate exploration in Argentina. All inter-company transactions
and balances have been eliminated upon consolidation.

Statements in this report that are not historical facts are forward-looking statements involving known
and unknown risks and uncertainties, which could cause actual results to vary considerably from these
statements. Readers are cautioned not to put undue reliance on forward-looking statements.

This discussion and analysis for the six-month period ended June 30, 2007 and 2006 is prepared as of,
and contains disclosure of material changes occurring up to and including, August 27, 2007,

Additional information related to the Company is available for view on SEDAR at wwyw.sedar.com,

OVERVIEW

Ballad Gold & Silver Ltd. (“the Company") is a mining exploration company. The Company’s shares are
listed and called for trading on the TSX Venture Exchange under the trading symbol “BGS™.

The Company conducts natural resource exploration and development operations with interests in gold,
silver, base and other precious metal exploration and development properties in South America. In
South America, the Company has conducted exploration in Peru and Argentina.

Mineral Properties

During fiscal 2005 the Company wrote-off all exploration and acquisition costs on the Rabbit North
Property, situated in Canada and the Roberto base metal exploration property in the Peruvian province

of Huancaveilea, due to poor exploration results and inactivity on the properties.

On April 19, 2006, the Company announced its intention to drop its option to earn an interest in the
Rabbit North Property and to focus on its South American properties.

Penascudo Gald-Silver Property, Argentina

HISTORICAL OVERVIEW

During the year ended December 31, 2004 Ballad successfully completed Phase I of the Exploration
Program on the Penascudo Gold & Silver Property.
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Exploration featured four primary objectives.

To confirm of Bonanza grade gold and silver sampling results from the high grade El Rey
{“The King”) Vein located within the Pedro Mina.

To search for surface continuation of the El Rey Vein along strike where it trends under
overburden.

To identify additional veins or indications of veins on surface near the El Rey Vein to further
increase the potential known size of the system hosting high grade mineralization.

To establish trenching targets at the El Rey Zone for follow-up drilling testing.

Ballad successfully achieved all four objectives:

Bonanza Grade Results

The high grade gold values obtained by Ballad at the E1 Rey Vein are encouraging in
suggesting the property’s potential to host a high grade, Low Suphidation Epithermal
deposit. Previous results assayed as high as 1,102.99 grams per ton (32.18 ounces per ton) gold
(Au) and 704.7 grams per ton (20.56 ounces per ton) silver (Ag) on a 0.35 meter chip sample
from the 55 meter exposure of the El Rey Vein.

During the Phase 1 Exploration Program a confirmation chip sample at the El Rey Vein
returned 1,365 grams per ton (39.81 ounces per ton) Au and 1,730 grams per ton (50.46 ounces
per ton} Ag.

Visible high grade gold was also observed at the El Rey Vein.

The presence of visible gold with high grade gold values within the El Rey Vein confirms the
systems’ potential to host high grade gold and silver mineralization.

El Rey Extension

Exploration near the El Rey Vein focused on discovering surface evidence of an extension of
the El Rey Vein in order to increase the potential of the high-grade gold mineralization prior to
trenching and drilling.

Ballad reported that additional gold and silver mineralization was discovered approximately
200 metres along strike northeast of the El Rey Vein during recent surface sampling. This
apparent extension of the El Rey Vein outcropped for a strike length of over 21 meters and
measured between 0.15 to 0.30 meters in width on surface. Preliminary chip samples of this
vein returned anomalous gold values between 0.278 and 0.438 ppm.

The apparent extension of mineralization from the El Rey Vein is considered by independent
consulting geologists to suggest the El Rey Vein may be more than 255 metres in strike length
along surface alone. Most of the El Rey Vein remains covered by overburden and Ballad plans
to expose this vein and any possible extensions along strike through trenching during the next
field season,
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Penascudo Gold-Silver Property, Argentina — Cont’d

HISTORICAL OVERVIEW — (Cont'd)

Additional Gold Bearing Vein

Ballad reported the important discovery of a second, high-grade, parallel striking, vein 60
meters to the north of the El Rey Vein.

This second vein outcrops briefly for 6 metres along strike with a width up to 10 cm and
returned from a chip sample values of 15.60 grams per ton Au and 203 grams per ton Ag over
3 metres along strike.

This newly discovered vein is open on both ends along strike as it dips under overburden to the
northeast and southwest and is a target for trenching to extend known mineralization to the
northeast and southwest. Between this new high grade vein discovery and the Bonanza grade
El Rey Vein 60 metres away Ballad’s geologists were unable to sample due to overburden
therefore more veins may be present at surface between these veins. This covered area will be
a high priority trenching target with a view to exposing additional gold bearing veins.

Overall, the presence of visible gold and high-grade gold and silver values within a multi-vein
system is considered by Ballad’s geologists to be encouraging in its hunt for a Bonanza-grade,

low sulphidation, epithermal deposit at Penascudo.

Further Exploration

The Phase | Exploration Program was successful in establishing a number of trenching targets
of excellent merit. Ballad has also been advised by its consulting geologists that exploration
results to date have established a number of drill targets.

Only a portion of Penascudo’s potential has been tested on surface. Limited surface sampling
during the Phase 1 Exploration Program beyond the E]l Rey Vein discovery area has identified
other areas of exploration interest on the Penascudo Property, including numerous additional
veins, some of which measure up to 5 metres in width. Sampling of these areas is preliminary
and additional exploration is required to determine the potential of these large veins and the
possible influence they may have on the potential of the Penascudo Property.

Exploration at El Rey is now scheduled to focus on the additional veins and parallel zones that
were identified as occurring along strike of, and adjacent to, the main El Rey Gold/Silver Vein,
and between it and previously identified anomalous zones, thereby opening the potential for a
larger silicified and quartz vein bearing zone

Trenching will be designed to prove lateral continuity of the vein system, aid in establishing
tonnage and potentially grade, and provide a basis for interpreting the epithermal vein system
to be longer, thereby generating excellent potential for further discoveries both in between and
at distances from the end of known veins.
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Penascudo Gold-Silver Property, Argenting — Cont'd

HISTORICAL OVERVIEW — (Cont’d)

The 2004 Phase 1 Chip Sampling Program was conducted by and under the direct supervision
of Independent Qualified Person Bohumil (Boris) Molak, Ph.D, P.Geo.

On June 11, 2003 Ballad and Golden Arrow Corporation (formerly IMA Exploration Inc.) (“Golden
Arrow”) reached an agreement for Ballad to acquire by option up to an 85% interest in the 9,000
hectare Penascudo Gold-Silver Project from Golden Arrow. The Penascudo Gold-Silver Project is
located in the Patagonia region of Southern Argentina, the source area of a string of recent gold and
silver discoveries, the most recent being the spectacular Navidad high-grade silver discovery by
Golden Arrow.

The agreement between Ballad and Golden Arrow provided the Company with a 60 day period to
conduct a review of the property including a due diligence geological study of the Penascudo Property
for the Company by an Independent Qualified Person.

The Company’s independent Qualified Person conducted an initial review of the discovery area, named
the EL REY Gold/Silver zone. Results from that initial review include bonanza grade chip samples
assaying up to 1,102.99 grams/tonne gold (32.18 oz/ton) and 704.7 grams/tonne silver {(20.56 oz/ton)
over a 0.35 meter wide vein structure and grab samples assaying as high as 1,098.23 grams/tonne gold
(32.040z/ton) and 1,144.5 grams/tonne silver (33.39 0z/ton) over the same vein system.

Golden Arrow granted the Company an option to earn an initial 70% interest in the property for
incurring US $1,800,000 of exploration work staged over five years, making a one time US $300,000
cash payment to exercise the option and issuing 500,000 post consolidation common shares at the
approval of the option by the TSX Venture Exchange and a further 500,000 common shares on the
exercise of the option. The Company’s interest is subject to a 1.5% NSR Royalty. Ballad may
increase its interest by funding a feasibility study.

During fiscal 2005 Ballad incorporated its Argentinean subsidiary, Compania Minera San Antonio
(“San Antonio™) to facilitate exploration in Argentina.

On December 2, 2005 the Company announced that exploration on the Penascudo Property would be
delayed until access considerations raised by two of the 12 surface owners were resolved.

During the six-months ended June 30, 2007, the Company is pleased to report it has received a
declaration from the director of mines refusing the objections of the surface owners and allowing the
Company access to further explore at Penascudo. Exploration is now subject to the new legislation.

On April 19, 2006, the Company announced that it continues to work towards a resoltution.

During fiscal 2006 the Company incurred $104,746 in deferred exploration costs.

The provincial government of Chubut in Argentina has passed legislation suspending exploration and
mining activity in certain areas including the geographic area covering the Cerro Penascudo gold and
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Penascudo Gold-Silver Property, Argentina — Cont'd

silver property in Chubut province, Argentina. As no exploration or development work can be
conducted at Cerro Penascudo while the legislation is in effect and there is currently no limitation
period for the legislation’s effect, as at December 31, 2006, the property has been written-down to $1.

The Company is currently negotiating amendments to the letter of agreement with Golden Arrow
Corporation to allow it to defer exploration commitments under the letter agreement pending
legislative changes.

Peruvian Properties

On January 18, 2006 the Company announced it was reviewing several exploration properties in Peru
for acquisition.

On March 7, 2006 the Company entered into two option agreements providing for the option of two
properties in Peru; the Mina Verde and Mina Suyoc copper-zinc-silver properties.

The Company had the right, following a 90 day due diligence period, to enter into an option agreement
to earn up to a 90% interest in the Mina Verde Silver Property and the Mina Suyoc Property by
completing a feasibility study within 8 years and issuing to each a total of 1,250,000 common shares of
the Company over 60 months.

On August 18, 2006, the Company gave notice that it is not proceeding with the proposed acquisition
of an interest in the Mina Suyoc silver and the Mina Verde silver properties.

ADONAI CQPPER PROPERTY

On March 9, 2006, the Company agreed to an option to acquire the Adonai Copper Property in Peru.

The Adonai Copper Property covers an area of 1,000 hectares within the Capillayoc spot, district of
San Lorenzo de Quinti, Province of Huarochiri, Department of Lima, in Central Peru.

The Company will have the exclusive option to acquire a 75% interest in the Adonai Property by
completing $500,000 U.S. in exploration and development work on the Adonai Property within 60
months of June 1, 2006 and issue 500,000 common shares in instalments over the next 60 months after
June I, 2006, After the acquisition of a 75% interest in the Adonai Property, the Company will have
the exclusive Option to acquire the additional 25% interest in the Adonai Property by completing a
feasibility study within eight (8) vears. Upon completion of the feasibility study the Company will
have earned a 100% interest in the Adonai Property subject to a 2% Net Smelter Royalty in favour of
the vendor, an unrelated third party, with the Company being entitled to acquire 1% of the 2% Net
Smelter Royalty (one half) for $250,000 U.S. at any time.

On August 18, 2006, the Company gave notice that it is not proceeding with the proposed acquisition
of an interest in the Adonai copper property.
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SELECTED FINANCIAL INFORMATION

The following table presents selected financial information for the six months ended June 30, 2007
and 2006, and last three audited fiscal years ended December 31, 2006, 2005 and 2004:

Six Six Year Year Year
months ended months ended ended ended ended
June 30, June 30, December 31,| December 31, | December 31,
2007 2006 2006 2005 2004
3 $ $ 3 $
Revenue - - - - -
Net loss (174,252) (371,223) (1,484,944)* (825,567)** {553,640)
Basic and diluted loss per
share (0.01) (0.01) (0.06) {0.04) (0.03)
Total assets 72,667 717,141 56,291 676,067 920,430

* includes $743,959 in mineral property written-down during the year.
** [Includes $355,283 in mineral property written-off in fiscal 2005,

RESULTS OF OPERATIONS

For the year ended December 31, 2006 the net loss was $1,484,944 or $0.06 per share compared to the
net loss of $825,567 or $0.04 per share (79.9% increase) in 2005. The increase in the net loss of
$659,377 was primarily due to an increase in mineral properties written down of $388,676 from
$355,283 in 2005 to $743,959 during the current year and to an increase in non-cash compensation
expense in 2006 of $328,627 (2005: $Nil). The company recorded non-cash compensation expense of
$328,627 (2005: $Nil), which represents the estimated fair value of stock options granted during the
year ended December 31, 2006. Significant decreases in expenditures were in professional fees of
$67,048, office and miscellaneous of $20,733 management fees of $22,500, sharcholder
communication expenses of $33,274. These decreases were offset by increases in a provision made for
taxes on flow-through shares of $18,517, filing fees of $5,618 due to SEDAR and TSX filing fees and
travel and promotion of $15,719 due to PDAC attendance and trade shows and a decrease in deferred
tax recovery of $47,875 with the balance of the decreases of $2,100 spread over the remainder of the
expenses.

Current Quarter

For the six-months ended June 30, 2007 the net loss was $174,252 or $0.01 per share compared to the
net loss of $371,223 or $0.01 per share (53% decrease) in 2006. The decrease in the net loss of
$196,971 was primarily due to $197,706 decrease in non-cash compensation expense. The company
recorded non-cash compensation expense during the six months ended June 30, 2006 which
represented the estimated fair value of stock options granted during the peried ended and to a decrease
in legal fees of $7,466, filing fees of $6,987, office and miscellaneous of $3,873, shareholder
communication expenses of $20,258 and travel and promotion of $17,667. These decreases were offset
by an increase in property investigation costs of $30,701 due to an extensive investigation of properties
in South America and to a decrease in previous years cost recoveries of $29,827 with the balance of the
decreases, $3,542 spread over the remainder of the expenses.
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The Company does not have any source of revenue. The Company uses equity financing and advances
from related parties to support its operations.

EXPENSES

The following table identifies the changes in general and administrative expenses for the six-months
ended June 30, 2007 and 2006 and for the years ended December 31, 2006, 2005 and 2004:

Six months Six months Year Year Year
ended ended ended ended ended
June 30, June 30, December 31, December 31, December 31,
2007 2006 2006 2005 2004
3 5 $ b3
Accounting and audit fees 12,240 11,888 32,288 32,613 27,970
Increase (decrease) * 2.96 (1.00) 16.60 (2241)
Amortization 1,140 1,655 3,311 4,434 4,737
Increase (decrease) * (31.12) (25.35) (6.40) 71.82
Consulting fees 6,860 7,420 14,560 15,606 15,388
Increase (decrease) * (7.55) (6.70) 1.42 (70.81)
Filing fees 7.555 14,542 14,842 9,224 16,315
Increase (decrease) * (48.04) 60.91 (43.46) {22.92)
Interest 15,115 18,047 42,798 41,841 16,705
Increase (decrease) * (16.25) 2.29 150.47 (75.85)
Legal - 7,466 25,086 91,819 123,121
Increase (decrease) * (100.00) (72.68) (23.42) 16.44
Management fees 48,000 48,000 96,000 118,500 66,000
Increase (decrease) * - (13.99) 79.50 -
Office and miscellaneous 9,802 13,675 41,694 62,427 52,753
Increase (decrease) * (28.32) (33.21) 18.34 7.74
Part X11.6 taxes - - 18,517 - -
Increase (decrease) * - 100.00 - -
Rent 18,600 18,600 37,200 37,200 37,200
Increase (decrease) * - - - -
Property investigation 30,701 - - - -
Increase (decrease) * +100 - - -
Shareholder communications 20,841 41,099 48,848 82,122 76,738
Increase (decrease) * {49.29) (40.52) 7.01 (75.72)
Stock based compensation - 197,706 328,627 - 735,067
Increase (decrease) * N/A N/A N/A (93.00)
Transfer agent 2,159 2,046 3,963 4,851 5,229
Increase {decrease) * 5.52 {18.31) 7.23 (14.25)
Travel and promotion 1,239 18,906 33,241 17,522 34,917
Increase {decrease) * {93.45) - 89.71 (49.82) (58.55)

* Increase (decrease) expressed in % compared to the prior year or comparative period of the prior year

(if less than one year).
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SUMMARY OF QUARTERLY RESULTS

The following table presents unaudited selected financial information for each of the last eight
quarters:

Years ended December 31,
2007 2006 2005

Ql Q2 Ql Q2 Q3 Q4 Q3 Q4

3 $ $ 5 $ $ b $
Revenue - - - - - - - -
Net loss (76,298) | (97,954) | (290,367)| (R0,856) | (82,503) | (1,031,218) | (77,653) | (532,509)
Basic/diluted
loss per share (0.00) (0.01) (0.01) (0.01) (0.00) (0.04) (0.00) {0.01)

The net loss of $1,031,218 for the quarter ended December 31, 2006, increased significantly compared
to the net loss of $532,509 for the fourth quarter of the previous year which was mainly due to mineral
property of $743,959 written-off in fiscal 2006.

LIQUIDITY AND CAPITAL RESOURCES

At June 30, 2007, the Company had a working capital deficiency of $1,496,429 (2006: $868,957).

Management anticipates raising additional funding through sale of its securities to enable the Company
to fund ongoing operations.

During fiscal 2005, the Company agreed to a non-brokered private placement financing of up to
$1,500,000, composed of 18.75 million units at $0.08 per unit. Each unit is one share and one
transferable warrant entitling the holder to purchase one additional share for $0.105 cents per share for
a period of two years. A portion of the financing will be issued on a flow-through basis. Funds from
the financing will be used for exploration, working capital, property payments, payment of debts,
general corporate purposes and property investigations and acquisitions.

As of March 3, 2006 the Company had completed $320,500 of its $1,500,000 private placement
pursuant to which the Company has issued 4,006,250 units of its securities at $0.08 per unit, each unit
consisting of one common share and one two-year transferable share purchase warrant with each such
warrant entitling the holder thereof to purchase one additional common share of the Company at a
price of $0.105 per share. As at June 30, 2007 an additional $297,859 had been received in
subscription shares. It is the Company’s intention to close this amount in the near future.

At June 30, 2007, the Company held cash on hand of $14,091 (2006: $13,828), amounts receivable of
$24,783(2006: $23,231), prepaid expenses of $24,450 (2006: $Nil) and liabilities totalled $1,559,753
(2006: $906,016).

The Company does not have any off-balance sheet arrangements.
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The authorized share capital of the Company is comprised of an unlimited number of common shares

without par value.

The Company’s shareholders’ equity (deficiency) is as follows:

Common shares Contributed Share Accumulated
Quantity Amount Surplus Subscriptions Deficit Total
$ 5 5 b b
Balance, December 31, 2004 18,563,533 12,779,508 1,146,867 150,000 (13,779,950} 296,425
Shares issued for cash 2,168,889 244,000 - {150,000} - 94,000
Shares issued in settlement of debt 53,333 6,000 - - - 6,000
Share subscriptions - - - 23,824 - 23,824
Future income taxes on exploration
expenditures renounced to
shareholders - (47,875) - - - (47,875}
Loss for the vear - - . - (825,567) {825,567)
Balance, December 31, 2005 20,785,755 12,981,633 1,146,867 23,824 (14,605,517)  {453,193)
Shares issued for cash 4,006,250 320,500 - (23,824) - 296,676
Stock based compensation - - 328,627 - - 328,627
Share subscriptions - - - - - -
Loss for the vear - - - - (1,484,.944) (1,484,944)
Balance, December 31, 2006 24,792,005 13,302,133 1,475,494 - (16,090,461) (1,312,834)
Loss for the year - - - - (174,252 (7174,252)
Balance, March 31, 2007 24,792,005 13,302,133 1,475,494 - (16,264,713) (1,487,086)

A summary of the status of the Company’s warrants as of June 30, 2007 and 2006, and changes during

the periods then ended is as follows:

2007
Weighted
Average
Exercise Price
Warrants

Outstanding, December 31,2004 and March 3, 2005 10,264,667 $ 0.220
Granted 2,222,222 0.150
Exercised - 0.110
Forfeited/cancelled (10,264,667) 0.220
Qutstanding, December 31, 2005 2,222222 3 0.150
Granted 4,006,250 0.105
Qutstanding, December 31, 2006 6,228,472 $ 0.12]
Expired (2,222,222) 0.150
Qutstanding, June 30, 2007 4,006,250 3 0.105

At June 30, 2007, the following share purchase warrants were outstanding entitling the holders the

right to purchase one common share for each warrant held:
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SHARE CAPITAL - CONT'D
Number of Warrants Exercise Price Expiry Date
4,006,250 0.105 March 3, 2008

4,006,250

The weighted average remaining life of all outstanding warrants as of June 30, 2006 is .75 years (2006
-1.7)

Stock Option Plan

The Company follows the policies of the TSX Venture Exchange (“TSX-V”) under which it is
authorized to grant options to executive officers and directors, employees and consultants enabling
them to acquire up to 10% of the issued and outstanding common shares of the Company. Under the
stock option plan, the exercise price of each option equals the market price of the Company's shares as
calculated on the date of grant. The options can be granted for a maximum term of 5 years.

The Company has granted employees and directors common share purchase options. These options are
granted with an exercise price equal to the market price of the Company’s stock on the date of the
grant.

A summary of the status of the Company’s stock option plan as of June 30, 2007 and June 30, 2006
and changes during the periods then ended is presented below:

June 30, 2007 June 30, 2006
Weighted Weighted
Average Average
Number of Exercise Number of Exercise
Shares Price Shares Price
Outstanding, beginning of period 2,078,575 $0.25 1,788,853 $0.76
Granted - - 2,078,575 0.25
Expired/cancelled - - (1,788,853) {0.30)
Qutstanding and exercisable,
end of period 2,078,575 $0.25 2,078,575 $0.25

The weighted average remaining life of all outstanding stock options is.70 years {2006 — 1.6).

At June 30, 2007 and 2006, 2,078,575 share purchase options were outstanding entitling the holders
thereof the right to purchase one common share for each option held as follows:
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Stock Option Plan —Cont’d

Exercise Price Expiry Date
2,078,575 0.25 February 9, 2008

2,078,575

The Company records the fair value of compensation expense on the granting of stock options. The
fair value is determined using the Black-Scholes option pricing model. During the six months ended
June 30, 2007, no stock options were granted. For the six months ended June 30, 2006 the Company
recorded a non-cash compensation charge of $197,706 upon the issuance of 2,078,575 stock options.
The weighted average fair value of the options was $0.10 per share.

The fair value of share options was estimated using the Black-Scholes option pricing model with the
following assumptions:

2007 2000
Risk-free interest rate - 3.25%
Dividend yield - -
Expected stock price volatility - 94.7%
Weighted average expected stock option life - 2 years

RELATED PARTY TRANSACTIONS

During the six months ended June 30, 2007 and 2606, the Company incurred the following costs
charged by directors of the Company and companies controlled by directors of the Company:

2007 2006
Management fees $ 48,000 $ 48,000
interest 15,117 18,047
Legal - 7,466

$ 63,117 $ 73513

During the six months ended June 30, 2007, an officer of the Company and a company controlled by
an officer was accrued or paid $Nil (2006 - $12,000) for geological consulting which is included in
resource property costs.

At June 30, 2007, the Company owed $541,528 (2006 - $370,646) to directors of the Company and
companies controlled by directors of the Company. These amounts are unsecured and have no set
terms of repayment and include approximately $140,824 (2006: $122,757) owing to a company
controlled by a director that accrues interest at the rate of 2% per month. Interest paid or accrued
during the three months ended June 30, 2007 was $15,117 (2006:$18,047). The balance of funds due to
directors is non-interest bearing.
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RELATED PARTY TRANSACTIONS - CONT’D

The above transactions have been in the normal course of operations and, in management’s opinion,
undertaken with the same terms and conditions as transactions with unrelated parties.

OUTSTANDING SHARE DATA

As at August 27, 2007 the Company had an authorized share capital of an unlimited number of
common shares without a par value. Shares outstanding as at August 27, 2007 totalled 29,977,740
shares, granted options to directors and employees totalling 2,078,575 shares at a weighted average
exercise price of $0.25 per share and had 9,191,985 warrants outstanding at a weighted average
exercise price of $0.105 per share.

MANAGEMENT CHANGES

Subseguent to June 30, 2007 the Company announced the appointment of Luis Botto to its board of
directors. Mr. Botto will be managing Ballad's South American operations.

SUBSEQUENT EVENT

On July 13, 2007 the Company completed a second tranche of its $1-million private placement. and
issued 5,185,735 units of its securities at eight cents per unit, raising $414,859. Each unit consists of
one common share and one two-year transferable share purchase warrant with each such warrant
entitling the holder thereof to purchase one additional common share of the company at a price of 10.5
cents per share. The units are restricted from trading until November 14, 2007.

RISKS AND UNCERTAINTIES

The Company competes with other junior mineral exploration companies, some of which have greater
financial resources and technical facilities. The business of mineral exploration and extraction
involves a high degree of risks and few properties that are explored are ultimately developed into
production. In addition to specific risks disclosed throughout this discussion, other risks facing the
Company inciude competition, reliance on third parties, environmental and insurance risks, statutory
and regulatory requirernents, metal prices and foreign currency fluctuations, share price volatility and
title risks.

The Company plans to continue to raise additional capital through the exercise of stock options and
warrants, and issuing new share capital through equity financing. The Company’s ability to raise
additional capital will depend upon the progress of new acquisitions, subsequent devetopment of
resource properties and the strength of the resource equity markets, which are uncertain. There can be
no assurance that additional capital will be available, The Company is in the process of developing
plans to raise capital
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DISCLOSURE CONTROLS AND PROCEDURES

Disclosure controls and procedures have been designed to ensure that information required to be
disclosed by the Company is accumulated and communicated to the Company’s management as
appropriate to allow timely decisions regarding required disclosure. The Company’s Chief Executive
Officer and Chief Financiat Officer have concluded, based on their evaluation as of the end of the
period covered by the annual filings, that the Company’s disclosure controls and procedures as of the
end of such period are effective to provide reasonable assurance that material information related to the
Company, is made known to them by others within those entities. It should be noted that while the
Company’s Chief Executive Officer and Chief Financial Officer believe that the Company’s disclosure
and controls and procedures provide a reasonable level of assurance that they are effective, they do not
expect that the disclosure controls and procedures will prevent all errors and fraud. A control system,
no matter how well conceived or operated, can provide only reasonable, not absolute, assurance that
the objectives of the control system are met.

INTERNAL CONTROLS OVER FINANCIAL REPORTING

The Chief Executive Officer and the Chief Financial Officer of the Company are responsible for
designing a system of internal controls over financial reporting, or causing them to be designed under
their supervision, in order to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external reporting purposes in accordance with
Canadian generally accepted accounting principles. We have designed and implemented a system of
internal controls over financial reporting which we believe is effective for a company of our size.
During the review of the design of the Company’s control system over financial reporting it was noted
that due to the limited number of staff, there is an inherent weakness in the system of internal controls
due to our inability to achieve appropriate segregation of duties. The limited number of staff may also
result in identifying weaknesses with respect to accounting for complex and non-routing transactions
due to a lack of technical resources, and a lack of controls governing our computer systems and
applications within the Company. While management of the Company has put in place certain
procedures to mitigate the risk of a material misstatement in the Company’s financial reporting, it is
not possible to provide absolute assurance that this risk can be etiminated.

FORWARD - LOOKING STATEMENTS

Except for historical information, “This Management’s Discussion and Analysis of Financial
Condition and Operations” contains forward-looking statements which may not be based on historical
fact. Such forward-looking statements involve known and unknown risks, uncertainties and other
factors that may cause actual results, events or developments to be materially different from any future
results, events or developments expressed or implied by such forward-looking statements. Readers are
cautioned not to place undue reliance on such forward-looking statements.
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BALLAD GOLD & SILVER LTD.

FORM 52-109F2
CERTIFICATION OF INTERIM FILINGS

I, Anthony J. Beruschi, President and Chief Executive Officer for Ballad Gold & Silver Ltd.,
certify that:

1. 1 have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers' Annual and Interim Filings) of Ballad Gold & Silver
Ltd. (the “Issuer”) for the interim period ending June 39, 2007,

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to make a
statement not misleading in light of the circumstances under which it was made, with respect to
the period covered by the interim filings;

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects the
financial condition, results of operations and cash flows of the Issuer, as of the date and for the
periods presented in the interim filings;

4. The Issuer's other certifying officers and 1 are responsible for establishing and
maintaining disclosure controls and procedures and internal control over financial reporting for
the Issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that material
information relating to the Issuer, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which the interim
filings are being prepared; and

(b) designed such internal control over financial reporting, or cause it to be
designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external proposes in
accordance with the Issuer’s GAAP; and

5. i have caused the Issuer to disclose in the interim MD&A any change in the Issuer’s
internal control over financial reporting that occurred during the Issuer’s most recent interim
period that has materially affected, or is reasonably likely to materially affect, the Issuer’s internal
control over financial reporting.

Date:  August 29, 2007

“Anthony J. Beruschi”
Anthony J. Beruschi
President & CEO




# Ao

BALLAD GOLD & SILVER LTD.

FORM 52-109F2
CERTIFICATION OF INTERIM FILINGS

I, Raymond W. Roland, Chief Financial Officer for Ballad Gold & Silver Ltd., certify that:

1. I have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of Ballad Gold &Silver
Ltd. (the “issuer”) for the interim period ending June 30, 2007;

2, Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to make a
statement not misteading in light of the circumstances under which it was made, with respect to
the period covered by the interim filings;

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects the
financial condition, results of operations and cash flows of the Issuer, as of the date and for the
periods presented in the interim filings;

4, The Issuer's other certifying officers and [ are responsible for establishing and
maintaining disclosure controls and procedures and internal control over financial reporting for
the Issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that material
information relating to the Issuer, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which the interim
filings are being prepared; and

(b designed such internal control over financial reporting, or cause it to be
designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external proposes in
accordance with the Issuer’s GAAP; and

5. 1 have caused the Issuer to disclose in the interim MD&A any change in the Issuer’s
internal control over financial reporting that occurred during the Issuer’s most recent interim
period that has materially affected, or is reasonably likely to materially affect, the Issuer’s internal
control over financial reporting,.

Date: August 29, 2007

“Raymond W_Roland”
Raymond W. Roland
Chief Financial Officer
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AMENDED FORM 45-106F1

REPORT OF EXEMPT DISTRIBUTION

Issuer information

1.

State the full name of the issuer of the security distributed and the address and telephone
number of its head office. If the issuer of the security distributed is an investment fund,
state the name of the fund as the issuer, and provide the full name of the manager of the
investment fund and the address and telephone number of the head office of the manager.
Include the former name of the issuer if its name has changed since last report.

BALLAD GOLD & SILVER LTD.

Name of issuer

501 - 905 West Pender Street, Vancouver, BC, Canada V6C 116
Address

(604) 682-7159

Telephone Number

State whether the issuer is or is not a reporting issuer and, if reporting, each of the
jurisdictions in which it is reporting.

The Issuer is a reporting issuer in British Columbia and Alberta.

Indicate the industry of the issuer by checking the appropriate box next to one of the
industries listed below.

[ ] Bio-tech Mining

Financial Services M exploration/development
[[] investment companies and funds [] production
[ ] mortgage investment companies [ Oil and gas

[] Forestry [] Real estate

[] Hi-tech . [ Utilities

[_] Industrial _ ] Other (describe)

Details of distribution

4,

Complete Schedule I to this report. Schedule I is designed to assist in completing the
remainder of this report.

State the distribution date. If the report is being filed for securities distributed on more
than one distribution date, state all distribution dates.

July 13™ 2007.




6. For each security distributed:

(a) Describe the type of security,

(b) State the total number of securities distributed. If the security is convertible or
exchangeable, describe the type of underlying security, the terms of exercise or
conversion and any expiry date, and

{c) State the exemption(s) relied on.

3,935,735 units at a price of $0.08 per unit. each unit comprised of one common share and

one two-year transferable share purchase warrant, each such warrant entitling the holder to

purchase one additional common share at a price of $0.105 on or before July 13. 2009.

Exemption Relied On Number of Securities

Section 2.5 of NI 45-106 3,935,735 units

7. Complete the following table for each Canadian and foreign jurisdiction where
purchasers of the securities reside. Do not include in this table, securities issued as
payment for commissions or finder’s fees disclosed under item 8, below.

Total dollar value
raised from
purchasers in the

Each jurisdiction where purchasers Number of Price per security jurisdiction

reside purchasers (Canadian §)' (Canadian $)

British Columbia 8 $0.08 $314,858.88

Total number of Purchasers 8 G A

o ot . S

Note s If securities are issued at different prices list the highest and lowest price the securities

were sold for.

Commissions and finder's fees

8.

Complete the following table by providing information for each person who has received
or will receive compensation in connection with the distribution(s). Compensation
includes commissions, discounts or other fees or payments of a similar nature. Do not
include payments for services incidental to the distribution, such as clerical, printing,
legal or accounting services.

If the securities being issued as compensation are or include convertible securities, such
as warrants or options, please add a footnote describing the terms of the convertible
securities, including the term and exercise price. Do not include the exercise price of any
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convertible security in the total dollar value of the compensation unless the secunties

have been converted.

Compensation paid or to be paid (cash and/or securities)
Securities
Exemption | Total dollar
' relied on value of

Full name and address of the | Cash Number and type Price per and date of compeqsation
person being compensated (Canadian §) of securities issued security | distribution | (Canadian §}
N/A

0. If a distribution 1s made in Ontario, please include the attached “Authorization of Indirect

Collection of Personal Information for Distributions in Ontario”. The “Authorization of
Indirect Collection of Personal Information for Distributions in Ontario” is only required
to be filed with the Ontario Securities Commission.

Certificate

On behalf of the issuer, I certify that the statements made in this report are true.

Date: September 18", 2007.

BALLAD GOLD & SILVER LTD.

Name of issuer (please print)

Ravmond Roland, Director — Tel.;: (604) 682-7159

Print n jltle and telephone number of person signing

ﬁ QlP

Signature\

10.  State the name, title and telephone numben of the person who may be contacted with
respect to any questions regarding the contents of this report, if different than the person

signing the certificate.

Stephanie McAllister, Paralegal —

Tel.: (604) 669-3116

IT IS AN OFFENCE TO MAKE A MISREPRESENTATION IN THIS REPORT.

Notice - Collection and use of personal information .

The personal information required under this form is collected on behalf of and used by the
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securities regulatory authorities or, where applicable, the regulators under the authority granted
in securities legislation for the purposes of the administration and enforcement of the securities
legislation.

If you have any questions about the collection and use of this information, contact the securities
regulatory authority or, where applicable, the regulator in the jurisdiction(s) where the form is
filed, at the address(es) listed at the end of this report.

Authorization of Indirect Collection of Personal Information for Distributions in Ontario

The attached Schedule [ contains personal information of purchasers and details of the
distribution(s). The issuer hereby confirms that each purchaser listed in Schedule I of this report

a. has been notified by the issuer

(1)  of the delivery to the Ontario Securities Commission of the information
pertaining to the person as set out in Schedule I,

(2)  that this information is being collected indirectly by the Ontario Securities
Commission under the authority granted to it in securities legislation,

(3)  that this information is being collected for the purposes of the
administration and enforcement of the securities legislation of Ontario,
and

(4)  of the title, business address and business telephone number of the public
official in Ontario, as set out in this report, who can answer questions
about the Ontario Securities Commission’s indirect collection of the
information, and

b. has authorized the indirect collection of the information by the Ontario Securities

Commission.



